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A Commissioner for taking Affidavits 

(or as may be)
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��	���%&'���(������������	)����(��	������������*��+,-,./01232/1�/4�42151.256�577,378��9�42151.256�577,3�27�:,-,./012;,:�/16<�=>,18��?� @>,�./13-5.3A56�-20>37�3/�3>,�.57>�46/=7�4-/B�3>,�42151.256�577,3�>57�,CD2-,:E�/-�?� @>,�F-/AD�>57�3-5174,--,:�7AG735132566<�566�3>,�-27H7�51:�-,=5-:7�:,-2I210�4-/B�3>,�./13-5.3A56�-20>37�3/�-,.,2I,�.57>�46/=7�4-/B�3>,�42151.256�577,3�/-�>57�1,23>,-�3-5174,--,:�1/-�-,3521,:�7AG735132566<�566�3>,�-27H7�51:�-,=5-:7�/4�3>,�577,3J�GA3�>57�3-5174,--,:�./13-/6�/4�3>,�577,3E�/-�?� @>,�F-/AD�>57�-,3521,:�237�./13-5.3A56�-20>37�3/�-,.,2I,�.57>�46/=7�4-/B�3>,�42151.256�577,3�GA3�>57�577AB,:�5�./13-5.3A56�/G620532/1�3/�D5<�3>,�.57>�46/=7�21�4A66�=23>/A3�B53,-256�:,65<�3/�5�3>2-:�D5-3<K��$K� L2151.256�625G26232,78��MNOPOQNPR�RNPSNRNTNUV�WUPVXYUZ�PT�PW[YTN\UZ�Q[VT]��L2151.256�625G26232,7�5-,�21232566<�-,./012;,:�53�452-�I56A,�6,77�3-5175.32/1�./737�3>53�5-,�:2-,.36<�533-2GA35G6,�3/�3>,�277A,�/4�3>,�42151.256�625G2623<K��943,-�2123256�-,./01232/1J�3>,�F-/AD�B,57A-,7�566�42151.256�625G26232,7�53�5B/-32;,:�./73�A7210�3>,�,44,.32I,�213,-,73�-53,�B,3>/:J�,C.,D3�4/-�42151.256�625G26232,7�53�452-�I56A,�3>-/A0>�D-/423�/-�6/77K���MNOPOQNPR�RNPSNRNTNUV�WUPVXYUZ�PT�̂PNY�_PRXU�T̀Y[Xà�bY[̂NT�[Y�R[VV]��93�2123256�-,./01232/1J�3>,�F-/AD�B,57A-,7�42151.256�625G26232,7�3>53�5-,�1/3�B,57A-,:�53�5B/-32;,:�./73�53�452-�I56A,K�@-5175.32/1�./737�21.A--,:�53�2123256�-,./01232/1�5-,�-,./012;,:�21�D-/423�/-�6/77K��943,-�2123256�-,./01232/1J�.>510,7�21�452-�I56A,�5-,�-,./012;,:�21�D-/423�/-�6/77K���cUYUQ[aONTN[O�[̂�̂NOPOQNPR�RNPSNRNTNUV]��9�42151.256�625G2623<�27�:,-,./012;,:�/16<�=>,1�23�27�,C3210A27>,:J�3>53�27�=>,1�3>,�/G620532/1�7D,.242,:�21�3>,�./13-5.3�27�:27.>5-0,:�/-�.51.,66,:�/-�,CD2-,7K�9�42151.256�625G2623<�27�,C3210A27>,:�=>,1�3>,�:,G3/-�:27.>5-0,7�3>,�625G2623<�G<�D5<210�21�.57>J�/3>,-�42151.256�577,37J�0//:7�/-�7,-I2.,7E�/-�27�6,0566<�-,6,57,:�4-/B�3>,�625G2623<K��#K� d77A,�/4�5�A123�/4�7,.A-232,78��@>,�277A,�/4�5�A123�/4�7,.A-232,7�21I/6I,7�3>,�566/.532/1�/4�3>,�D-/.,,:7�-,.,2I,:�eG,4/-,�277A,�,CD,17,7f�3/�3>,�7,.A-232,7�277A,:�21�3>,�A123�G57,:�/1�3>,�4/66/=210�/-:,-8�42151.256�:,-2I532I,7�51:�/3>,-�42151.256�2173-AB,137�B,57A-,:�53�452-�I56A,�21�,5.>�D,-2/:K�@>,1�452-�I56A,�27�:,3,-B21,:�4/-�42151.256�625G26232,7�3>53�5-,�B,57A-,:�53�5B/-32;,:�./73K�@>,�D-/.,,:7�566/.53,:�3/�,gA23<�2173-AB,137�5-,�:,3,-B21,:�3/�G,�3>,�-,72:A56�5B/A13K�d77A,�./737�5-,�566/.53,:�3/�,5.>�./BD/1,13�D-/�-535�3/�3>,�5B/A137�:,3,-B21,:�4/-�,5.>�./BD/1,13�21�3>,�A123K���



�������������	
�����������������������	�����	��	��	�������������������������������������������������������� !�"����������"�����������

##�

��	���$%&���'������������	(����'��	������������)��*+� ,-*./011�2131456�.5725.565189��� :;1�<=/>*�;78�81?1=7.�1-*./011�2131456�*.7389�� @+� A;/=6B61=-�1-*./011�213145689�� A;/=6B61=-�1-*./011�21314568�7=1�21314568�6;76�7=1�1C*1D61E�6/�21�8166.1E�F;/..0�214/=1�6F1.?1�-/36;8�7461=�6;1�13E�/4�6;1�733>7.�=1*/=653G�*1=5/E�53�F;5D;�6;1�1-*./0118�=13E1=�6;1�=1.761E�81=?5D18+�:;181�21314568�53D.>E1�87.7=518H�*75E�733>7.�.17?1H�*75E�85DI�.17?1H�=1D=1765/3�73E�8/D57.�81D>=560�D/36=52>65/38�73E�7=1�=1D/G35J1E�78�1C*13818�78�6;1�81=?5D18�7=1�=13E1=1E+���K�.5725.560�53�=18*1D6�/4�7�D78;�2/3>8�/=�7�*=/456B8;7=53G�*.73�58�=1D/G35J1E�F;13�6;1�<=/>*�;78�7�.1G7.�/=�D/386=>D65?1�/2.5G765/3�6/�-7I1�8>D;�*70-136�78�7�=18>.6�/4�*786�81=?5D1�=13E1=1E�20�73�1-*./011�73E�7�=1.572.1�1865-761�/4�6;1�7-/>36�D73�21�-7E1+���L+� M/86B1-*./0-136�213145689��:;1�*.738�7=1�3/=-7..0�45373D1E�20�D/36=52>65/38�6/�538>=73D1�D/-*73518�73E�D.7885451E�78�E14531E�D/36=52>65/3�*.738�/=�78�E14531E�2131456�*.738+��:;1�<=/>*�;78�E14531E�D/36=52>65/3�*.738�*>=8>736�6/�81D65/3�@N�6/�6;1�O8=71.5�A1?1=73D1�M70�P7F�>3E1=�F;5D;�6;1�<=/>*�*708�45C1E�D/36=52>65/38�73E�F5..�;7?1�3/�.1G7.�/=�D/386=>D65?1�/2.5G765/3�6/�*70�4>=6;1=�D/36=52>65/38�54�6;1�4>3E�E/18�3/6��;/.E�8>445D5136�7-/>368�6/�*70�7..�1-*./011�21314568�=1.7653G�6/�1-*./011�81=?5D1�53�6;1�D>==136�73E�*=5/=�*1=5/E8+�Q/36=52>65/38�6/�6;1�E14531E�D/36=52>65/3�*.73�53�=18*1D6�/4�81?1=73D1�/=�=165=1-136�*70�7=1�=1D/G35J1E�78�73�1C*1381�F;13�D/36=52>61E�D/3D>==136.0�F56;�*1=4/=-73D1�/4�6;1�1-*./011R8�81=?5D18+��:;1�<=/>*�7.8/�/*1=7618�7�E14531E�2131456�*.73�53�=18*1D6�/4�81?1=73D1�*70�*>=8>736�6/�6;1�O8=71.5�A1?1=73D1�M70�P7F+�KDD/=E53G�6/�6;1�A1?1=73D1�M70�P7FH�1-*./0118�7=1�13656.1E�6/�81?1=73D1�*70�>*/3�E58-5887.�/=�=165=1-136+�:;1�.5725.560�4/=�61=-53765/3�/4�1-*./0-136�58�-178>=1E�>853G�6;1�*=/S1D61E�>356�D=1E56�-16;/E+�:;1�7D6>7=57.�788>-*65/38�53D.>E1�1C*1D61E�87.7=0�53D=17818�73E�=7618�/4�1-*./011�6>=3/?1=�2781E�/3�6;1�1865-761E�65-53G�/4�*70-136+�:;1�7-/>368�7=1�*=181361E�2781E�/3�E58D/>361E�1C*1D61E�4>6>=1�D78;�4./F8�>853G�7�E58D/>36�=761�E161=-531E�20�=141=13D1�6/�-7=I16�051.E8�76�6;1�=1*/=653G�E761�/3�;5G;�T>7.560�D/=*/=761�2/3E8�6;76�7=1�.53I1E�6/�6;1�Q/38>-1=�M=5D1�O3E1C�F56;�7�61=-�6;76�58�D/38586136�F56;�6;1�1865-761E�61=-�/4�6;1�81?1=73D1�*70�/2.5G765/3+��O3�=18*1D6�/4�568�81?1=73D1�*70�/2.5G765/3�6/�D1=6753�/4�568�1-*./0118H�6;1�<=/>*�-7I18�D>==136�E1*/8568�53�*1385/3�4>3E8�73E�538>=73D1�D/-*73518�U6;1�V*.73�788168VW+�M.73�788168�D/-*=581�788168�;1.E�20�7�./3GB61=-�1-*./011�2131456�4>3E�/=�T>7.54053G�538>=73D1�*/.5D518+�M.73�788168�7=1�3/6�7?75.72.1�6/�6;1�<=/>*X8�/F3�D=1E56/=8�73E�D733/6�21�=16>=31E�E5=1D6.0�6/�6;1�<=/>*+���
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TAB E



THIS IS EXHIBIT "E" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



Assets

Cash 2,462,934$     

Receivables and recoverable balances 10,764,215$   

Prepaid expenses and deposits 2,019,124$     

Inventory 10,767,816$   

Biological assets 1,490,622$     

Other current assets 28,228$    

Loans receivable 686,402$    

Intangible assets and goodwill 55,751,795$   

Property, plant, and equipment 15,969,485$   

Right of use assets 13,914,548$   

Total Assets 113,855,168$    

Liabilities

19,705,157$   

150,000$    

Accounts payable and accrued liabilities

Deferred revenues - intercompany with IMC 
Intercompany payable with IMC (Parent Company)2

IMC promissory note and accrued interest owing 10,272,767$   

IFRS 3 purchase consideration and transaction fees 63,994,172$   

Intercompany balance owing from Focus (Israeli Sub) for 

purchased product (99,204)$     

Other intercompany balances (610,662)$     

Lease Liabilities 15,385,662$   

Loans payable 12,107,067$   

Deferred tax liability 3,866,079$     

Total Liabilities 124,771,038$    

Equity

Equity 47,121,725$   

Accumulated deficit (58,037,595)$     

Total Equity (10,915,870)$     

Total Liabilities & Equity 113,855,168$    

Canadian Entities1 
Consolidated Balance Sheet

As at June 30, 2022

1 The Canadian Entities are comprised of Trichome Financial Corp., Trichome JWC Acquisition Corp., 
MYM Nutraceuticals Inc.,  Trichome Retail Corp.,   MYM International Brands Inc., Highland Grow Inc., 
Trichome Financial Cannabis GP Inc., Trichome Asset Funding Corp.,  Trichome Financial 
Cannabis Manager Inc.,  CannaCanada Inc. and Trichome Financial Cannabis Private Credit LP.  
2 References to IMC herein are to IM Cannabis Corp. 
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THIS IS EXHIBIT "F" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)
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CREDIT AGREEMENT 

THIS CREDIT AGREEMENT is made as of May 14, 2021  

AMONG: CORTLAND CREDIT LENDING CORPORATION, as agent for and on behalf of 
the Lenders 

(the “Agent”) 

AND: TRICHOME JWC ACQUISITION CORP., a corporation existing under the laws of the 
Province of Ontario 

(the “Borrower”) 

AND: TRICHOME FINANCIAL CORP., a corporation existing under the laws of the Province 
of Ontario

(the “Initial Guarantor”) 

WHEREAS the Lenders wish to establish a revolving credit facility the Revolving Facility, to provide 
funding to the Borrower for the purposes more specifically set forth herein. 

IN CONSIDERATION of good and valuable consideration, the receipt and sufficiency of which are 
hereby acknowledged, the parties to this Agreement hereby agree as follows: 

1. Funding Commitment.   

(a) Subject to the satisfaction of the terms and conditions set out in this Agreement, the Agent, on 
behalf of the Lenders, hereby agrees to provide the Borrower with the Revolving Facility, in a 
maximum principal amount not to exceed at any time the Total Commitment. 

(b) The Borrower acknowledges and agrees that the proceeds of the Revolving Facility will be used to 
finance the working capital requirements of the Obligors and other ordinary course payables of the 
Obligors, and including fees and expenses relating to the transactions contemplated by this 
Agreement. 

(c) Total Commitment Increase: 

(i) The Borrower may, at any time after the Closing Date but prior to the Maturity Date, 
following the acquisition of MYM Nutraceuticals by IM Cannabis, provided that no Event 
of Default has occurred and is continuing, request one or more increases in the Total 
Commitment (each a “Commitment Increase”) by written notice to the Agent.  Each 
Commitment Increase must be in a minimum principal amount of $  and that the 
aggregate principal amount of all such Commitment Increases shall not exceed 
$ . 

(ii)  The Agent, on behalf of the Lenders, may, in its sole discretion consent to any notice 
requesting a Commitment Increase. 

(iii) Nothing in this Agreement shall obligate the Agent or any Lender to provide or consent to 
any Commitment Increase. 



Credit Agreement Page 2 
Trichome JWC Acquisition Corp. 

2. Loan Advances.  

(a) Subject to satisfaction of the terms and conditions set out in this Agreement, the Agent will, from 
time to time, upon request of the Borrower made in accordance with the terms and conditions of 
this Agreement, make one or more Loan Advances available to the Borrower provided that the 
aggregate outstanding principal amount of all Loan Advances does not exceed, at any given time, 
the Borrowing Limit at such time.   

(b) Each Loan Advance will bear interest at the Interest Rate, which interest will be due and payable 
in arrears in cash on each Interest Payment Date, or on such other date as may be agreed upon in 
writing by the Agent and the Borrower.      

(c) The Revolving Facility will be a revolving facility. For greater certainty, the Borrower will be 
entitled to obtain Loan Advances under the Revolving Facility from time to time and repay all or 
any portion of the Loan Advances under the Revolving Facility from time to time (without penalty) 
and thereafter re-borrow Loan Advances from time to time; provided that the Borrower, 
acknowledges, covenants and agrees that the Total Exposure will not at any time exceed the 
Borrowing Limit. 

(d) Interest owing on the Loan Advances will be calculated daily and not in advance on the basis of 
the then current calendar year of three-hundred and sixty-five (365) or three-hundred and sixty-six 
(366) days for the actual number of days elapsed, and in the case of a leap year, the annual interest 
rate corresponding to the interest calculated on a three-hundred and sixty-five (365) day year is 
equal to the interest rate thus calculated multiplied by three-hundred and sixty-six (366) and divided 
by three-hundred and sixty-five (365).  Any amount of principal, interest, commission, discount or 
of any other nature remaining unpaid at maturity will bear interest at the Interest Rate.  Interest on 
all overdue interest calculated as aforesaid and compounded monthly at the aforesaid rate from the 
due date thereof without necessity of notice or demand, the whole before as well as after maturity, 
demand, default or judgement.  The Borrower acknowledges and agrees that for the purposes of 
the Interest Act (Canada), the information provided to it hereunder with respect to the calculation 
of interest hereunder or under any other Transaction Document will constitute an express statement 
of the yearly rate or percentage of interest to which such interest rate (including the Interest Rate) 
or percentage is equivalent. The Borrower hereby irrevocably agrees not to plead or assert, whether 
by way of defence or otherwise, in any proceeding relating to this Agreement or any other 
Transaction Document, that the interest payable under this Agreement (including the Interest Rate) 
or any other Transaction Document and the calculation thereof has not been adequately disclosed 
to the Borrower, whether pursuant to section 4 of the Interest Act (Canada) or any other Applicable 
Law.  

(e) Where the rate of interest payable under any Loan Advance is found by a competent court of law, 
governmental agency or other tribunal to exceed the maximum rate of interest permitted by the 
laws of any applicable jurisdiction or the rules or regulations of any appropriate regulatory 
authority, then during the time that the rate of interest would exceed the permissible limit, that 
portion of each interest payment attributable to the portion of the interest rate that exceeds the 
permissible limit will be deemed to be a voluntary prepayment of principal. 

(f) The Borrower hereby authorizes the Agent to record from time to time, in its records, the date and 
amount of each Loan Advance made by it, the unpaid principal balance thereof and all payments 
received by the Agent, on behalf of the Lenders, on account of the outstanding principal amount of 
all Loan Advances, any interest thereon or fees or otherwise, and such other information as the 
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Agent may reasonably require. The Agent’s books and records relating to the Loan Advances and 
any related interest will be prima facie evidence of same, absent manifest error.  The failure to 
record, or any error in recording, any such amount shall not, however, limit or otherwise affect the 
obligations of the Borrower to repay the outstanding principal amount of all Loan Advances, 
together with all accrued and unpaid interest thereon and all fees and other amounts owing under 
any Transaction Document. 

(g) If a Change of Management occurs and is not approved by the Agent, then the obligation, if any, 
of the Lenders to extend any further credit under this Agreement or any of the other Transaction 
Documents will immediately cease and terminate. 

3. Payments.   

(a) The Borrower will repay all Obligations (including, for greater certainty, all accrued and unpaid 
interest, the aggregate outstanding principal amount of all Loan Advances, all unpaid fees and any 
other amounts owing on account of the Obligations) on the Termination Date. 

(b) If the Agent determines that at any time the aggregate outstanding principal amount of all Loan 
Advances (collectively, the “Total Exposure”) exceeds the Borrowing Limit at such time (each 
such excess, a “Borrowing Base Shortfall”), then the Agent will deliver to the Borrower notice 
that such an event has occurred, substantially in the form attached hereto as Schedule “E” (each a 
“Repayment Notice”) and the Borrower will promptly, and in any event within three (3) Business 
Days, following receipt of such Repayment Notice repay such Loan Advances in cash by an amount 
required to reduce the Total Exposure to an amount less than or equal to the Borrowing Limit. 

(c) Each Payment will be made to the Agent (for the account of the Lenders), by electronic funds 
transfer to the Borrower’s Collection Account, at or before 3:00 p.m. (Toronto time) on the day the 
Payment is due. All amounts owing, whether on account of principal, interest or otherwise, will be 
paid in Canadian dollars and will be made in immediately available funds without set-off or 
counterclaim. Each Payment made under this Agreement will be made for value on the day the 
Payment is due, provided that if that day is not a Business Day, the Payment will be due on the 
Business Day next following that day. All interest and other fees will continue to accrue until 
payment of all Obligations in full has been received by the Agent (for the account of the Lenders). 

(d) Each Obligor hereby irrevocably authorizes and directs the Agent to apply all funds received by 
the Agent from such Obligor, including, for clarity, any amounts deposited in such Obligor’s 
Collection Accounts, as a Payment and applied in accordance with Section 3(f). 

(e) Except as otherwise required by Applicable Law, all Payments made by any Obligor to the Agent 
hereunder or under any other Transaction Documents will be made without withholding for or on 
account of any present or future taxes imposed by or within the jurisdiction in which such Obligor 
is domiciled, any jurisdiction from which such Obligor makes any payment or any other 
jurisdiction, or (in each case) any political subdivision or taxing authority thereof or therein (other 
than taxes in respect of the net income, assets, capital of the Lenders, or franchise taxes imposed 
upon the Lenders).  If any such withholding is required by law, such Obligor will make the 
withholding, pay the amount withheld to the appropriate Governmental Authority before penalties 
attach thereto or interest accrues thereon and forthwith pay to the Agent such additional amount as 
may be necessary to ensure that the net amount actually received by the Agent (after payment of 
such taxes including any taxes on such additional amount paid) is equal to the amount which it 
would have received if no amounts had been withheld. The obligations of the Obligors under this 
Section will survive the termination of this Agreement. 
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(f) Each Payment made under this Agreement will be credited as follows: 

(i) first, to any interest or fees hereunder then accrued and remaining unpaid; 

(ii) second, to the aggregate outstanding principal amount of all Loan Advances owing 
hereunder; 

(iii) third, to the payment of any other Obligations; and 

(iv) fourth, if any balance remains, to the Borrower or as the Borrower may direct 

(g) An amount equal to the proceeds of property and casualty insurance required to be maintained 
under this Agreement received by an Obligor in excess of $150,000 per fiscal year on account of 
any loss, damage or injury to any part of its Collateral (in excess of any deductibles paid by such 
Obligor in respect of such proceeds) and that are not used for the repair, rebuild or replacement of 
such property or reinvested in other Collateral or property useful for the business of the Obligors 
within (x) 90 days following receipt of such proceeds or (y) if an Obligor enters into a legally 
binding commitment to repair, rebuild or replace such Collateral or property, or reinvest in such 
other Collateral or property within 90 days following receipt thereof, 90 days of the date of such 
legally binding commitment, shall be applied (or to the extent the Agent receives any such proceeds 
as loss payee under any insurance policy, the Agent is hereby irrevocably directed to apply such 
proceeds) to the prepayment of Obligations (including, for greater certainty, all accrued and unpaid 
interest, the aggregate outstanding principal amount of all Loan Advances, all unpaid fees and any 
other amounts owing on account of the Obligations). 

4. Agent Compensation.  In consideration of making the Revolving Facility available to the 
Borrower, the Agent will be entitled to the following fees or reimbursement of the following costs (which 
fees and costs will be in addition to any other amounts payable to the Agent and/or Lenders hereunder, 
including interest): 

(a) A financing review fee equal to $  plus any applicable HST (the “Financing Review Fee”), 
which was paid to the Agent on January 18, 2021. 

(b) An initial commitment fee equal to $  (being % of the Total Commitment on the date 
hereof) (the “Commitment Fee”), which Commitment Fee will be deemed earned on the date 
hereof and be payable on the earlier of (i) the date of the initial Loan Advance, and (ii) the Closing 
Date. 

(c) An additional commitment fee equal to % of the Total Commitment, plus any applicable HST 
(each an “Additional Commitment Fee”) will be deemed earned and payable upon the first day 
of any Term Extension. 

(d) Any reasonable documented out-of-pocket expenses incurred in connection with (i) the Agent’s 
due diligence, and (ii) the monitoring of the Revolving Facility while the Revolving Facility is 
made available to the Borrower, will be payable upon demand, it being acknowledged by the parties 
hereto that the Borrower has already paid to the Agent a deposit in respect of such expenses in an 
amount equal to $ . 

(e) A utilization fee, calculated daily and payable on the last Business Day of each month (commencing 
on the last Business Day of June 2021), by subtracting the aggregate amount of the Loan Advances 
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outstanding on each day the Total Commitment and multiplying the difference by the Utilization 
Fee Rate.   

5. Conditions Precedent to the Initial Loan Advance.  The obligation of the Lenders to extend the 
initial Loan Advance under of the under this Agreement is subject to the fulfillment to the Agent’s 
satisfaction of all of the following conditions: 

(a) Documentation.  The Agent will have received, in form and substance satisfactory to the Agent, 
each of the following, duly executed: 

(i) this Agreement; 

(ii) the Security Agreements; 

(iii) a postponement, subordination and standstill agreement or similar arrangements between 
the Agent and each prior secured creditor of any Obligor (other than a lessor under a lease 
or a lender under a purchase money security interest), including the Initial Guarantor in 
connection with any Debt owed to it by the Borrower or any other Obligor, and a 
postponement and standstill agreement between the Agent and each prior unsecured 
creditor of any Obligor (other than an ordinary course trade creditor), in each case as 
required; 

(iv) certificates of status or good standing, as applicable, of each Obligor for its jurisdiction of 
formation; and 

(v) a certificate of an officer of each Obligor with respect to certain factual matters pertaining 
to such Obligor and to which certificate is attached, the certificate and articles of 
incorporation and by-laws (or equivalent) of such Obligor, any shareholders agreement of 
such Obligor a copy of a resolution of the directors, shareholders, managers, members or 
partners of such Obligor authorizing, among other things, the execution, delivery and 
performance of each of the Transaction Documents to which it is a party, and a certificate 
of incumbency of its officers and directors. 

(b) Registration of Security. All registrations, recordings and filings of or with respect to the Security 
Agreements which in the opinion of counsel to the Agent are necessary to render effective the Liens 
intended to be created thereby will have been completed, including PPSA financing statements. 

(c) Certificated Equity Interests.  If applicable, the Agent will have received original certificates for 
any equity interests issued to an Obligor, together with duly executed stock transfer powers of 
attorney with respect to the Security Agreements. 

(d) Due Diligence. The Agent and each of the Lenders will have completed its business, legal and 
financial due diligence with respect to the Obligors, with results satisfactory to them. 

(e) Payment of Fees.  The Agent will have received payment in full of all fees and expenses required 
under this Agreement to be paid on or prior to the date of such initial Loan Advance. 

(f) Discharges, etc. The Agent will have received, in form and substance satisfactory to the Agent, 
delivery of any estoppel letters, releases, discharges, subordinations and postponements (in 
registerable form where appropriate) with respect to any Liens affecting the Collateral, other than 
Permitted Encumbrances. 
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(g) Insurance.  The Agent will have received (i) a certificate for each business and property insurance 
policy maintained by or for the benefit of the Obligors, naming the Agent as an additional loss 
payee, (ii) a certificate for each commercial general liability insurance policy maintained by or for 
the benefit of the Obligors, naming the Agent as an additional insured, and (iii) a certificate for any 
cargo, freight, marine cargo or similar insurance policy maintained by or for the benefit of the 
Borrower, naming the Agent as an additional loss payee, together with copies of all insurance 
policies referenced in such certificates. 

(h) Opinion. Legal counsel to each Obligor will have delivered a currently-dated letter of opinion, in 
form and substance satisfactory to the Agent and its legal counsel in their sole discretion, acting 
reasonably with respect to due authorization, execution and delivery of the Transaction Documents. 

(i) Cash Management; Collection Accounts; Deposit Accounts.  The Agent will be satisfied with the 
cash management arrangements of the Obligors, including the establishment of at least one 
Collection Account by each Obligor. The Agent will have been granted “view access” to each 
Collection Account and each Deposit Account of the Obligors. 

(j) KYC. The Agent and each of the Lenders will have received all documentation and other 
information in respect of the Obligors and their respective authorized signing officers required 
pursuant to Anti-Terrorism and Corruption Laws, including guidelines or orders thereunder. 

(k) Organizational Chart.  The Agent will have received an updated corporate organizational chart for 
the Obligors. 

(l) Representations and Warranties.  All representations and warranties provided for in the Transaction 
Documents will be true, accurate and complete, in all material respects, as of the date of such Loan 
Advance, as confirmed in the applicable Advance Request Certificate. 

(m) Approval of Agent’s Legal Counsel. All legal matters incidental to the extension of credit by 
Lenders will be satisfactory to the Agent’s legal counsel and the Agent and the Lenders will have 
received such additional evidence, documents or undertakings as the Agent or the Lenders will 
reasonably request to establish the consummation of the transactions contemplated hereby and be 
satisfied, acting reasonably, as to the taking of all proceedings in connection herewith in 
compliance with the conditions set forth in this Agreement. 

(n) Advance Request Certificate. The Agent will have received, in form and substance satisfactory to 
the Agent, an executed Advance Request Certificate, which is to be provided not less than one (1) 
Business Day before the date of the initial Loan Advance. 

(o) Borrowing Base Certificate.  The Agent will have received, in form and substance satisfactory to 
the Agent, an executed Borrowing Base Certificate (in sufficient detail and with supporting 
calculations), evidencing that the Loan Advance requested pursuant to the initial Advance Request 
Certificate does not exceed the Borrowing Limit. 

(p) No Default or Event of Default. No Default or Event of Default has occurred and is continuing on 
the date of such requested Loan Advance, or would result from making such Loan Advance, as 
confirmed in the Advance Request Certificate. 

(q) No Change of Management.  No Change of Management has occurred (that has not been approved 
by the Agent). 
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(r) No Material Adverse Change.  No Material Adverse Change has occurred since December 31, 
2019. 

(s) Borrowing Limit. The making of such initial Loan Advance will not result in the aggregate 
outstanding principal amount of all Loan Advances exceeding the Borrowing Limit. 

(t) Miscellaneous.  The Agent will have received such other information and/or documents or 
instruments as the Agent may reasonably require. 

The conditions set forth in this Section 5 are for the sole benefit of the Agent and the Lenders and may be 
waived by the Agent, in whole or in part (with or without terms or conditions) in respect of the initial Loan 
Advance, without prejudicing the right of the Agent or the Lenders at any time to assert such conditions in 
respect of any subsequent Loan Advances, if subsequent Loan Advances become available hereunder. 

6. Conditions Precedent to Subsequent Loan Advances.  The obligation of the Lenders to make 
any subsequent Loan Advance requested by the Borrower hereunder will be subject to the fulfillment to the 
Agent’s satisfaction of each of the following conditions:  

(a) Initial Loan Advance.  All conditions to the initial Loan Advance will have been satisfied and the 
initial Loan Advance will have been made to the Borrower. 

(b) Advance Request Certificate. The Agent will have received, in form and substance satisfactory to 
the Agent, an executed Advance Request Certificate, which is to be provided not less than one (1) 
Business Day before the date of the proposed Loan Advance. 

(c) Borrowing Base Certificate.  The Agent will have received, in form and substance satisfactory to 
the Agent, the most recently required Borrowing Base Certificate which shall evidence that the 
Loan Advance requested pursuant to the applicable Advance Request Certificate does not exceed 
the Borrowing Limit. 

(d) Compliance Certificate. The Agent will have received, in form and substance satisfactory to the 
Agent, an executed Compliance Certificate. 

(e) Cash Management; Collection Accounts; Deposit Accounts.  The Agent will be satisfied with the 
current cash management arrangements of the Obligors.  The Agent will continue to have “view 
access” rights to each Collection Account and each Deposit Account of the Obligors.  None of the 
Control Agreements in respect of each Collection Account and each Deposit Account of the 
Obligors will have been amended, varied or terminated without the consent of the Agent. 

(f) Representations and Warranties.  All representations and warranties provided for in the Transaction 
Documents will be true, accurate and complete, in all material respects, as of the date of such Loan 
Advance, as confirmed in the applicable Advance Request Certificate. 

(g) No Default or Event of Default. No Default or Event of Default has occurred and is continuing on 
the date of such requested Loan Advance, or would result from making such Loan Advance, as 
confirmed in the Advance Request Certificate. 

(h) No Change of Management.  No Change of Management has occurred (that has not been approved 
by the Agent). 
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(i) No Material Adverse Change.  No Material Adverse Change has occurred since the date of the last 
financial statements provided by the Obligors to the Agent. 

(j) Borrowing Limit. The making of such initial Loan Advance will not result in the aggregate 
outstanding principal amount of all Loan Advances exceeding the Borrowing Limit. 

(k) Miscellaneous.  If, in the reasonable opinion of the Agent, there has been any material change in 
the circumstances of the Obligors or the Collateral between the date of the previous Loan Advance 
that is not adequately addressed by the conditions set forth in Section 6, the Agent will have 
received such other information and/or documents or instruments as the Agent may reasonably 
request of the Borrower in writing to address such material change in circumstances.  

The conditions set forth in this Section 6 are for the sole benefit of the Agent and the Lenders and may be 
waived by the Agent, in whole or in part (with or without terms or conditions) in respect of any Loan 
Advance, without prejudicing the right of the Agent or the Lenders at any time to assert such conditions in 
respect of any subsequent Loan Advances, if subsequent Loan Advances become available hereunder. 

7. Term and Termination.   

(a) The initial term of this Agreement will be twelve (12) months (the “Initial Term”), which, subject 
to the continued satisfactory performance of the Obligors’ obligations under this Agreement and 
the other Transaction Documents, may be extended for up to two (2) additional periods of 180 days 
each (each, a “Term Extension”) with the mutual agreement of the Borrower and the Agent no 
later than 30 days prior to the end of the Initial Term or the first Term Extension, as applicable.  
The Initial Term and any applicable Term Extension are, collectively, the “Term”, and the last day 
of the Term is the “Maturity Date”. 

(b) This Agreement may be terminated upon the mutual agreement of the Agent and the Borrower. 

(c) The Agent will have the right to terminate this Agreement: 

(i) upon immediate notice to the Borrower, if: 

(A) an Acceleration Event has occurred and is continuing; or 

(B) the Revolving Facility will become, in whole or in part, illegal or in contravention 
of any Applicable Law, policy or request of any Governmental Authority having 
authority over the Obligors, the Agent, the Lenders or their respective Affiliates, 
or any of their respective assets, property, business or undertaking, or any of their 
respective shareholders, partners or investors, or any of their respective directors, 
officers, employees, agents or licensees, unless such illegality or contravention 
resulted from the negligence of, or an illegal act by the Agent or a Lender; or 

(ii) upon 90 days’ notice to the Borrower, if a material adverse change in market conditions is 
negatively affecting the liquidity of any Lender (and the remaining Lenders are unable or 
unwilling to take over such Lender’s pro rata share of the Total Commitment); provided 
that if the Borrower provides the Agent with a repayment plan satisfactory to the Agent 
within 75 days of receipt of such notice, then the Agent may increase such notice period 
from 90 days to 120 days.  

(d) If this Agreement is terminated for any reason, other than (i) pursuant to paragraph (c) above, or 
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(ii) by the Borrower if additional documents or information are required pursuant to Section 6(k) 
that the Borrower is not, after using commercially reasonable endeavours, able to provide, then: 

(i) a termination fee (the “Termination Fee”) equal to % of the Yield Protection Amount, 
which Termination Fee will be payable forthwith upon the applicable Termination Date; 
and 

(ii) at the election of the Agent by way of immediate notice to the Borrower, all accrued and 
unpaid interest, the aggregate outstanding principal amount of all Loan Advances, all 
unpaid fees and any other amounts owing on account of the Obligations will be due and 
payable under this Agreement, and the Borrower will pay such amounts to the Agent 
forthwith. 

(e) If this Agreement is terminated for any reason, until repayment of the Obligations in full, the Agent 
will retain all of its rights and remedies under the Transaction Documents, including such rights 
and remedies relating to the outstanding Obligations. 

8. Representations and Warranties.  Each Obligor represents and warrants to the Agent as follows:  

(a) Status.  It has been duly organized and is a valid and subsisting legal entity in good standing under 
the laws of its jurisdiction of formation and has full capacity and power to carry on its business as 
the same is presently conducted and, to own and lease property. 

(b) Power and Authority.  It has the power and is duly authorized to enter into, execute, deliver and 
perform its obligations under this Agreement and each other Transaction Document to which it is 
a party, and it has the power and is duly authorized to borrow as herein contemplated, to guarantee 
the Obligations as herein contemplated and to provide the security interests herein contemplated. 

(c) Ownership of Assets.  It owns, leases or has rights in all assets required in order to carry on its 
businesses as presently conducted. All such assets are owned by it free and clear of all Liens other 
than Permitted Encumbrances. 

(d) Compliance with Laws. It is in compliance in all material respects with all Applicable Laws 
(specifically including, for greater certainty, all applicable Cannabis laws). 

(e) Litigation, Judgments and Executions.  There are no actions, suits or proceedings pending, or to 
the knowledge of it threatened, against it in any court or before or by any federal, provincial, 
municipal or other Governmental Authority, except: (i) the litigation disclosed in Schedule “F”
attached hereto; and (ii) other litigation in which all amounts claimed against the Obligors do not 
in the aggregate exceed $ .  There are no judgments or executions against it.  

(f) Environmental Laws.  Except to the extent disclosed in Schedule “G” attached hereto: 

(i) each Obligor and its business, operations, assets, equipment, property, leaseholds and other 
facilities is in compliance in all material respects with all Requirements of Environmental 
Law, specifically including all Requirements of Environmental Law concerning the storage 
and handling of Hazardous Materials; 

(ii) each Obligor holds all material permits, licenses, certificates and approvals from 
Governmental Authorities which are required in connection with air emissions, discharges 
to surface or groundwater, noise emissions, solid or liquid waste disposal, the use, 
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generation, storage, transportation or disposal of Hazardous Materials and all other 
Requirements of Environmental Law; 

(iii) there has been no material emission, spill, release, or discharge into or upon the air, soils 
(or any improvements located thereon), surface water or groundwater or the sewer, septic 
system or waste treatment, storage or disposal system servicing any premises, of any 
Hazardous Materials at or from any of the properties owned or leased by any of the 
Obligors; 

(iv) no material written complaint, order, directive, claim, citation, or notice from any 
Governmental Authority or any other Person has been received by any Obligor with respect 
to any of the properties owned or leased by any of the Obligors in respect of air emissions, 
spills, releases, or discharges to soils or improvements located thereon, surface water, 
groundwater or the sewer, septic system or waste treatment, storage or disposal systems 
servicing any of the properties owned or leased by any of the Obligors, noise emissions, 
solid or liquid waste disposal, the use, generation, storage, transportation, or disposal of 
Hazardous Materials or other Requirements of Environmental Law affecting any of the 
properties owned or leased by any of the Obligors; 

(v) there are no material legal or administrative proceedings, investigations or claims now 
pending, or to the Borrower's knowledge, threatened in writing, with respect to the presence 
on or under, or the discharge, emission, spill, radiation or disposal into or upon any of the 
properties owned or leased by any of the Obligors, the atmosphere, or any watercourse or 
body of water, of any Hazardous Material; nor are there any material matters under 
discussion between any Obligor and any Governmental Authority relating thereto; and 
there is no factual basis for any such proceedings, investigations or claims; and 

(vi) the Obligors have no material indebtedness, obligation or liability, absolute or contingent, 
matured or not matured, with respect to the storage, treatment, cleanup or disposal of any 
Hazardous Materials, including any such indebtedness, obligation, or liability under any 
Requirements of Environmental Law regarding such storage, treatment, cleanup or 
disposal. 

(g) Bankruptcy Events.  No Bankruptcy Event has been initiated by it or occurred in respect of it, and 
no Bankruptcy Event has been threatened against it. 

(h) Anti-Terrorism and Corruption Laws.  It has conducted its business in compliance with all 
applicable Anti-Terrorism and Corruption Laws and has instituted and maintained policies and 
procedures reasonably designed to achieve compliance with such applicable Anti-Terrorism and 
Corruption Laws. 

(i) Subsidiaries.  As of the date hereof, the only Subsidiaries it has are listed in Schedule “H” attached 
hereto. 

(j) Corporate Information.  Schedule “I” attached hereto contains a true and complete list as of the 
date hereof of the following information in respect of each Obligor: all prior names and predecessor 
corporations, jurisdiction of incorporation, registered office and chief executive office, principal 
place of business, all locations at which it has places of business or owns assets, the number and 
classes of its issued and outstanding shares, except in the case of the Borrower, a list of all 
shareholders including the number and class of shares held by each and a list of all of its 
subsidiaries.  
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(k) Solvency.  It is Solvent. 

(l) No Pending Corporate Changes.  Except as disclosed on Schedule “J” attached hereto, or in the 
public filings of the Borrower, as of the date hereof, no Person has any agreement or option or any 
right or privilege (whether by law, pre-emptive or contractual) capable of becoming an agreement, 
including convertible securities, warrants or convertible obligations of any nature, for the purchase 
of any properties or assets of any Obligor out of the ordinary course of business or for the purchase, 
subscription, allotment or issuance of any Debt Securities or Equity Securities of any Obligor. 

(m) Material Agreements and Material Permits.  Its Material Agreements and Material Permits are 
listed in Schedule “L” attached hereto (as such Schedule may be updated from time to time to 
reflect any Material Agreements or Material Permits entered into or obtained in compliance with 
the terms hereof) and true, correct and complete copies of each have been delivered to the Agent.  
Each such Material Agreement and Material Permit is in good standing, in full force and effect and 
there are no defaults thereunder, except to the extent any such Material Agreement has terminated 
as scheduled in the ordinary course in accordance with its terms. 

(n) No Conflicts under Material Agreements or Material Permits.  The execution and delivery by each 
Obligor of those Transaction Documents to which it is a party, and the performance of its 
obligations thereunder, will not conflict with, result in a breach of or require any approval or 
consent under any Material Agreement or Material Permit to which it is a party.  

(o) Owned and Leased Real Properties.  Its real property interests as of the date hereof, both owned 
and leased, are listed in Schedule “M” attached hereto. 

(p) No Guarantees.  It has not granted any Guarantees, other than Permitted Guarantees. 

(q) Potential Priority Claims (including Statutory Liens).  It has remitted on a timely basis all amounts 
required to have been withheld and remitted (including withholdings from employee wages and 
salaries relating to income tax and employment insurance), goods and services tax and all other 
amounts, which if not paid when due could result in the creation of a statutory lien or other Potential 
Priority Claim against any of its assets or other property. 

(r) No Default or Event of Default.  No Default or Event of Default has occurred and is continuing. 

(s) Financial Statements and No Material Change.  The financial statements delivered to the Agent in 
accordance with this Agreement have been prepared in accordance with GAAP, and fairly present 
the financial position and results of operations of such Obligor for the dates or periods reported on 
thereby subject, in relation to any unaudited financial statements, any year-end adjustments. From 
the date of the last audited financial statements made available to the Agent, there has been no event 
which would reasonably be expected to result in a Material Adverse Change. 

(t) Related Party Transactions.  Except as (i) disclosed in the financial statements or other public 
disclosure of the Obligors, (ii) disclosed in Schedule “O” or (iii) as permitted by this Agreement, 
no Obligor: (A) is a creditor under a loan or otherwise committed to make any payment or loan to, 
or borrowed any moneys from or otherwise been indebted to, any related party thereof (other than 
another Obligor)); or (B) been a party to any contract with any related party thereof, other than 
independent contractor or indemnification agreements entered into with officers or directors. Any 
transactions between an Obligor and a related party (other than another Obligor) has been 
completed on reasonable commercial terms that, considered as a whole, are not in any material 
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respect less advantageous to such Obligor, than if the transaction was with a Person dealing at arm’s 
length with such Obligor, as the case may be. 

(u) U.S. Cannabis.  It has no 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. 

(v) Internal Controls.  It has established and maintains a system of internal controls over financial 
reporting that is designed to provide reasonable assurance regarding the preparation of financial 
statements for external purposes in accordance with GAAP, and includes policies and procedures 
that: (i) pertain to the maintenance of records that accurately and fairly reflect the material 
transactions, acquisitions and dispositions of the property and assets of it; (ii) are designed to 
provide reasonable assurance that transactions are recorded as necessary to permit preparation of 
financial statements in accordance with GAAP, and that material receipts and expenditures of it are 
made only in accordance with authorizations of management its directors; and (iii) are designed to 
provide reasonable assurance regarding prevention or timely detection of any unauthorized 
acquisition, use or disposition of its property or assets that could have a material adverse effect on 
its financial statements. 

(w) Full Disclosure.  All information (including financial information and financial statements) 
furnished by or in respect of the Obligors to the Agent for the purposes of or in connection with 
this Agreement and each of the other Transaction Documents was true and correct in all material 
respects as at the date such information is stated to have been given, and is not incomplete by 
omitting to state any material fact necessary to make the statements contained in such information 
not misleading in any material respect in light of the circumstances under which the statements 
contained in such information were made. 

(x) Securities Filings.  In the case of the Initial Guarantor, it has agreed to make all requisite filings 
under applicable securities laws necessary to remain a reporting issuer not in default in the Province 
of Ontario. 

The representations and warranties set out in this Section 8 will be deemed to be repeated by each Obligor 
on each day that any Obligations remain outstanding, except to the extent that on or prior to such date (A) 
the Borrower has advised the Agent in writing of any variation in any such representation or warranty, and 
(B) the Agent has approved such variation in writing. 

9. Affirmative Covenants.  So long as this Agreement is in effect, and until the Obligations have 
been indefeasibly paid in full, and except as otherwise permitted by the prior written consent of the Agent, 
each Obligor covenants and agrees that it will: 

(a) make due and timely payment of the Obligations required to be paid by it under this Agreement or 
any other Transaction Document; 

(b) use the proceeds of the Revolving Facility only for the purposes permitted by Section 1(c); 

(c) satisfy, in all material respects, the terms and conditions of this Agreement and any other 
Transaction Document to which it is a party; 

(d) promptly advise the Agent of any Default or Event of Default; 

(e) file all material tax returns which are or will be required to be filed by it, pay or make provision for 
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payment of all material taxes (including interest and penalties) and Potential Priority Claims, which 
are or will become due and payable (except where (i) the validity or amount thereof is being 
contested in good faith by proper proceedings and (ii) if required, provide adequate reserves for the 
payment of any tax, the payment of which is being contested); 

(f) give the Agent no less than 30 days prior notice of (i) any intended Change of Control or other 
Liquidity Event, and (ii) any intended Change of Management of which any Obligor has 
knowledge; 

(g) comply in all material respects with all Applicable Laws (specifically including, for greater 
certainty, all applicable Cannabis laws), and use the proceeds of all Loan Advances hereunder for 
legal and proper purposes, and without limiting the generality of the foregoing: 

(i) engage in Cannabis-Related Activities only to the extent that such Cannabis–Related 
Activities are (A) in an Approved Jurisdiction, and (B) in material compliance with all 
Applicable Laws in such Approved Jurisdiction (including on a federal, state, provincial, 
territorial and municipal basis); 

(ii) ensure that all of its activities relating to the cultivation, production and processing of 
Cannabis and Cannabis-related products occur solely in facilities licensed by 
Governmental Authorities in Approved Jurisdictions; and 

(iii) ensure that all of its activities relating to the sale of Cannabis and Cannabis-related products 
occur solely in facilities licensed by Governmental Authorities in Approved Jurisdictions 
or between entities licensed by Governmental Authorities in Approved Jurisdictions. 

(h) (i) immediately with respect to Material Agreements and/or Material Permits; and (ii) otherwise 
promptly, and in any event, within three (3) Business Days,  advise the Agent of any material action 
requests or material violation notices received concerning it and hold the Agent harmless from and 
against any Losses, costs or expenses which the Agent or the Lenders may suffer or incur for any 
environment related liabilities existent now or in the future with respect to it except to the extent 
such Losses, costs or expenses have resulted from the gross negligence or willful misconduct of 
the Agent and the Lenders; 

(i) immediately advise the Agent of (i) any unfavourable change in its financial position which may 
adversely affect its ability to pay or perform its obligations in accordance with the terms of the 
Transaction Documents, and (ii) any Material Adverse Change; 

(j) keep its assets fully insured against such perils and in such manner as would be customarily insured 
by Persons carrying on a similar business or owning similar assets and, in addition, for any 
buildings located in areas prone to flood and/or earthquake, will insure and keep fully insured such 
buildings against such perils to the extent such insurance is available on commercially reasonable 
terms and would customarily be obtained;  

(k) at reasonable times and upon reasonable notice (provided that during the continuance of any Event 
of Default, the Agent is permitted to do the following at any time and without notice) permit the 
Agent or its representatives, from time to time, (i) to visit and inspect its premises, properties and 
assets and examine and obtain copies of its records or other information, and (ii) to discuss its 
affairs with its auditors (in the presence of its representatives as it may designate) (and it hereby 
authorizes and directs any such third party to provide to the Agent or its representatives all such 
information, records or documentation reasonably requested by the Agent); provided that, except 
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for such visits and inspections occurring during the continuance of an Event of Default, the 
Borrower is only responsible for the reasonable and documented costs and expenses incurred in 
connection with four such visits and inspections in any single year; 

(l) fully cooperate with each party conducting each quarterly field exam or due diligence and yearly 
appraisals on behalf of the Agent and will permit and reimburse the Agent for all costs associated 
with any and all field exams and appraisals; 

(m) defend the right, title and interest of it and the other Obligors in and to the Collateral against the 
claims and demands of all Persons whomsoever (other than Permitted Encumbrances); 

(n) will (i) where an Account Debtor makes a payment in the form of a cheque, deposit such cheque 
into its Collection Account, (ii) where an Account Debtor makes a payment by electronic funds 
transfer, direct such Account Debtor to make such transfer to its Collection Account; 

(o) within two (2) Business Days of receipt thereof, transfer to a Collection Account, any and all 
proceeds of any Accounts Receivable received by an Obligor in any of its other accounts, including 
its Deposit Accounts; 

(p) sweep its Collection Account at the end of each Business Day and use such funds to repay all or 
any portion of the Loan Advances under the Revolving Facility outstanding at such time; 

(q) conduct its business in compliance with all applicable Anti-Terrorism and Corruption Laws and 
institute and maintain policies and procedures designed to achieve compliance with all such 
applicable Anti-Terrorism and Corruption Laws; 

(r) maintain adequate books and records in accordance with GAAP consistently applied, and permit 
any representative of the Agent, at any reasonable time and upon reasonable notice, to inspect, audit 
and examine such books and records, to make copies of the same, and to inspect the properties of 
the Borrower; 

(s) preserve and maintain all material licenses, permits, governmental approvals, rights, privileges and 
franchises necessary for the conduct of its business, including the Material Agreements and the 
Material Permits, maintain in good standing its corporate existence and comply with the provisions 
of all documents pursuant to which it is organized and/or which govern its continued existence and 
comply in all material respects with the requirements of all Applicable Law applicable to it and/or 
its business;  

(t) continue to preserve and maintain its existence in its present jurisdiction of formation, except as 
permitted by Section 10(k); 

(u) if a Default or an Event of Default has occurred and is continuing, at the request of the Agent, set 
aside the proceeds of any Collateral sold by it and hold it as trustee for the Agent and such will 
remain part of the Collateral; 

(v) with respect to the Liens granted to the Agent pursuant to the Security Agreements: 

(i) at the reasonable request of the Agent, provide to the Agent the Security Agreements 
required from time to time pursuant to this Agreement, accompanied by supporting 
resolutions, certificates and opinions in form and substance satisfactory to the Agent and 
its counsel in their sole discretion, acting reasonably; 
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(ii) do, execute and deliver all such things, documents, security, agreements and assurances as 
may from time to time be requested by the Agent or any Lender to ensure that the Agent 
holds at all times valid, enforceable, perfected first priority Liens from each Obligor on the 
Collateral for and on behalf of itself and the Lenders (subject to Permitted Encumbrances); 
and 

(iii) do, observe and perform all of its obligations in all matters and things necessary or 
expedient to be done, observed or performed by virtue of any Applicable Law for the 
purpose of creating, perfecting, maintaining or registering such Liens, all of which will at 
all times be duly and properly registered so as to preserve and protect the interest of the 
Agent and the Lenders therein; 

(w) promptly following the acquisition or formation of any subsidiary by an Obligor, cause such 
subsidiary to do all such things and execute all such documents as may be reasonably required by 
the Agent to become a Guarantor hereunder and to grant in favour of the Agent, a first ranking 
security interest over all of its assets and other property (subject to Permitted Encumbrances), 
including executing an instrument of assumption and joinder to this Agreement, a guarantee and a 
security agreement, each in a form satisfactory to the Agent; 

(x) afford the Agent and the Lenders the first right of offer to provide any debtor in possession 
financing during any applicable Bankruptcy Event, such offer to include the proposed material 
commercial and legal terms, within five (5) Business Days of request by the Borrower, and if an 
offer acceptable to the Borrower is not provided within such five (5) Business Day period or the 
Borrower, acting in good faith, rejects such offer upon receipt thereof, the Borrower shall have the 
right to seek other debtor in possession financing and/or other arrangements in connection with a 
Bankruptcy Event;

(y) provide a draft of any other news release related to this Agreement and/or ancillary matters to the 
Agent and to allow the Agent to provide reasonable comments prior to the dissemination or filing 
of any such other news release, provided that for certainty, the Agent shall not have an approval 
right for any news release that does not name the Agent or the Lenders; and 

(z) promptly comply with the post-closing undertakings described in Schedule “P”, within the time 
periods set out in such Schedule, unless any such time period is extended by the Agent, or such 
undertaking is waived by the Agent. 

10. Negative Covenants.  So long as this Agreement is in effect, and until the Obligations have been 
indefeasibly paid in full, and except as otherwise permitted by the prior written consent of the Agent, each 
Obligor covenants and agrees that it will not: 

(a) acquire or move any material Collateral or change its chief executive office or principal place of 
business to any jurisdiction outside of the jurisdiction of each such respective Obligor listed in 
Schedule “I” attached hereto without first executing and delivering all such security and other 
documentation and completing all registrations, recordings and filings to grant in favour of the 
Agent a security interest in such Collateral and to render effective the security interest granted 
thereby, all in form and substance satisfactory to the Agent; 

(b) enter into any swaps, futures, hedges, foreign exchange or commodity transactions for spot or 
forward delivery, contracts or other derivative transactions for investment or speculative purposes 
(for greater certainty, the entering into of any such swaps, futures, hedges, foreign exchange or 
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commodity transactions for spot or forward delivery, contracts or other transactions for protection 
against fluctuation in currency or interest rates or commodity prices is permitted); 

(c) make, cause or permit any amendment to, or surrender or termination of, any Material Agreement 
or Material Permit if the effect of such amendment would be reasonably likely to result in a Default 
or Event of Default; 

(d) either (i) amend, vary or terminate any Control Agreement, and (ii) amend, modify or otherwise 
change any banking instructions provided to the financial institution maintaining any Collection 
Account, which would result in the application of any funds from any Account Debtor to an account 
other than a Collection Account; 

(e) amend, supplement (in a way that is detrimental to the Agent or any Lender), terminate, abandon, 
allow to expire or fail to renew any Material Permits, or permit any other Person to use, become 
party to or otherwise have an interest in, any Material Permits, or take any action in furtherance of, 
or fail to take any action, which failure could be reasonably expected to result in, any of the 
foregoing; 

(f) enter into any transaction with any Affiliate, other than another Obligor, except on terms no less 
favourable than could be obtained in an arm’s-length transaction; 

(g) except for Permitted Encumbrances, without the prior written consent of the Agent, grant, create, 
assume or suffer to exist any Lien affecting any of its properties, assets or other rights;   

(h) sell, transfer, convey, lease or otherwise dispose of any of its assets, properties or undertaking 
(excluding obsolete or otherwise superfluous tangible assets), other than (i) to any third party in the 
ordinary course of business and on commercially reasonable terms, (ii) to any other Obligor, (iii) 
dispositions (other than any disposition referenced in clauses (i) or (ii) of this clause) in each fiscal 
year for fair market value resulting in consideration received for such dispositions of not more than 
$  in the aggregate for all such dispositions by all Obligors during a fiscal year, provided 
the proceeds thereof are applied to repay the Obligations in accordance with this Agreement or are 
used to acquire new or replacement assets useful to the business of the Obligors within 90 days of 
such disposition , (iv) dispositions of equipment or property that is worn-out, obsolete or otherwise 
no longer useful or required in the business of the Obligors, or (iv) dispositions of leasehold real 
property interests resulting from severance of lands required in accordance with the terms of the 
underlying leases; 

(i) provide any guarantees, financial assistance or otherwise provide for, on a direct, indirect or 
contingent basis, the payment of any monies or performance of any obligations by any other Person, 
including any of its Affiliates, including Trichome Retail Corp., other than Permitted Guarantees; 

(j) provide any funds or other property, including by way of loan, investment, contribution or 
otherwise to any Person, including any of its Affiliates, including Trichome Retail Corp., over 
which the Agent does not hold a perfected, first-priority Lien (subject to Permitted Encumbrances), 
(i) in the case of the Obligors other than the Initial Guarantor, in an amount in excess of $  
in the aggregate in any rolling 12-month period, and (ii) in the case of the Initial Guarantor, other 
than in the ordinary course of business (which for certainty, includes the extension of the loan to 
IM Cannabis pursuant to the Existing Promissory Note, but excludes funds or property provided to 
Trichome Retail Corp.); provided that, in each case, no such loan, investment, contribution or other 
payment (A) is made using the proceeds of any Loan Advance or any Collateral included in the 
Borrowing Base Amount, (B) is made during the continuance of any Event of Default, or (C) if 
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made would result in the occurrence of an Event of Default; 

(k) without giving the Agent at least 15 days’ prior notice in writing and obtaining the Agent’s written 
consent, merge, amalgamate, or otherwise enter into any other form of business combination with 
any other Person, including any of its Affiliates.  If the Agent does not consent to such 
amalgamation, arrangement, merger or analogous transaction, then all indebtedness of the 
Borrower under this Agreement and each of the other Transaction Documents to which it is a party, 
any term hereof or thereof to the contrary notwithstanding, will at the Agent’s option and without 
notice become immediately due and payable without presentment, demand, protest or notice of 
dishonor, all of which are hereby expressly waived by the Borrower.  For each amalgamation, 
arrangement, merger or analogous transaction consented to by the Agent, the Obligors will cause 
any resulting Person to become a borrower or guarantor, as applicable, hereunder and to grant such 
security and enter into such Transaction Documents and other agreements as the Agent may require 
and which is consistent with the Security granted by the Obligors at the time of such grant.  If, 
during the Term, the Borrower is the non-surviving entity of any amalgamation, arrangement, 
merger of analogous transaction or the Borrower sells all or substantially all of its assets, properties 
and undertaking (other than to another Obligor), then such action will constitute an Event of Default 
unless the surviving entity of such amalgamation, arrangement, merger or analogous or the 
purchaser of such assets, properties and undertaking agrees to assume the Obligations of the 
Borrower hereunder and under each other Transaction Document to which the Borrower is a party, 
in each case on terms satisfactory to the Agent, and provided that the Agent and each of the Lenders 
will have received all documentation and other information in respect of such surviving entity or 
such purchaser, as applicable, and their respective authorized signing officers required pursuant to 
Anti-Terrorism and Corruption Laws, including guidelines or orders thereunder;  

(l) other than Permitted Payments, pay any dividends, other distributions, or any interest or principal 
on Postponed Debt without the prior written consent of the Agent; provided, however, that any no 
such Permitted Payment will be permitted during the continuance of any Event of Default or if the 
making of such proposed Permitted Payment would result in an Event of Default; 

(m) acquire any material Collateral located in, or move any material Collateral to, any jurisdiction 
without first executing and delivering all such security and other documentation and completing all 
registrations, recordings and filings to grant in favour of the Agent an equivalent security interest 
in such Collateral and to render effective the security interest granted thereby, all in form and 
substance satisfactory to the Agent; 

(n) incur additional Debt other than Permitted Indebtedness; or 

(o) permit (i) any Subsidiary to carry on business in the ordinary course, or (ii) permit any Subsidiary 
to maintain liabilities or assets, in each case, unless the Borrower has caused such Subsidiary to 
execute and deliver to the Agent a guarantee and other Security in accordance with this Agreement 
(together with such legal opinions and other supporting documents as the Agent reasonably 
requests), in each case within three (3) Business Days of such Subsidiary carrying on business or 
having any liabilities or assets, as applicable; provided that in the case of Trichome Retail Corp., 
the foregoing requirements shall only apply at such time as the fair market value of its assets and 
property exceeds $ .  

11. Financial Covenants.  So long as this Agreement is in effect, and until the Obligations have been 
indefeasibly paid in full, and except as otherwise permitted by the prior written consent of the Agent, the 
Borrower covenants and agrees that it will, at all times:  
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(a) maintain Tangible Net Worth of at least $ , which will be tested monthly, commencing at 
the end of the calendar month ending June 30, 2021;  

(b) maintain an Debt Service Coverage Ratio of no less than , which will be tested monthly, 
commencing at the end of the calendar month ending August 31, 2021, on a rolling three month 
basis; and 

(c) ensure that Dilution of the Borrower not exceed, on a consolidated basis, % on an annualized basis 
for any rolling three-month period, as tested through quarterly field exams or as otherwise 
periodically tested by the Agent. 

12. Reporting Covenants.  So long as this Agreement is in effect, and until the Obligations have been 
indefeasibly paid in full, and except as otherwise permitted by the prior written consent of the Agent, each 
Obligor covenants and agrees that it: 

(a) will provide or cause to be provided to the Agent all of the following, in form and detail satisfactory 
to Agent: 

(i) annually, within 120 days after each fiscal year end of the Initial Guarantor, a copy of the 
consolidated audited financial statements of IM Cannabis Corp. and its subsidiaries for 
such fiscal year; 

(ii) quarterly, within 60 days after each calendar quarter end of the Initial Guarantor, financial 
reporting for IM Cannabis Corp. and its subsidiaries on a consolidated basis; 

(iii) monthly: 

(A) within 20 days after the end of each calendar month: 

(I) internal management prepared balance sheet and profit and loss statement 
of the Borrower and each other Obligor; and 

(II) a trial balance of the Borrower and each other Obligor as at the end of such 
calendar month; 

(III) proof of all payments required to be made in the immediately preceding 
calendar month on all taxes and other remittances owing by the Borrower 
and each other Obligor; 

(B) within seven (7) Business Days after the end of each calendar month: 

(I) an executed Borrowing Base Certificate, setting out the Borrower’s 
calculation of the Borrowing Base Amounts as at the last day of such 
calendar month; 

(II) account statements generated by the applicable financial institution for all 
Collection Accounts and Deposit Accounts of the Borrower and each other 
Obligor; 

(III) a cash reconciliation, to the extent not provided in any Borrowing Base 
Certificate, reconciling all purchases, repayments, chargebacks, write-offs 
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and any other transactions covering such calendar month; and 

(IV) an Accounts Receivable roll forward report at the customer level for the 
Borrower and each other Obligor; 

(iv) weekly, on the Monday of each calendar week, for the period covering the previous seven 
(7) days ending on the Friday of the previous week, a Borrowing Base Certificate as at the 
such previous Friday; 

(v) copies of select original final invoices, purchase orders or other similar documents related 
to any Borrowing Base Certificate provided hereunder, to be selected on a sample basis by 
the Agent from time to time; 

(vi) any other additional documents or information which the Agent may reasonably require; 

(vii) promptly (but in no event more than five (5) Business Days of the Borrower making same), 
copies of all filings made by the Borrower in accordance with Applicable Law, including 
any applicable securities laws; 

(viii) immediately, with respect to Material Agreements and/or Material Permit, and promptly, 
and in any event within five (5) Business Days, with respect to any other agreement or 
permit, notification of any material action requests or material violation notices received 
by it from any Person (including from any Governmental Authority) concerning it 
(including any notices or requests in connection with the protection or preservation of the 
environment); 

(ix) promptly, and in any event within five (5) Business Days, notice of each of the following 
promptly after the occurrence thereof:  

(A) all proposed material amendments to any Material Agreement and/or any Material 
Permit; 

(B) all correspondence and notices received from any Governmental Authority or 
stock exchange with respect to any Material Agreement, Material Permit, the Debt 
Securities of the Borrower, the Equity Securities of the Borrower, or any regulatory 
or other investigations into any Obligor, the business practices of any Obligor 
which could reasonably be expected to result in a Material Adverse Change; and 

(C) any changes in the identity of Responsible Persons, which materially affect the 
Obligors together with satisfactory evidence of security clearances for such 
Responsible Persons under the Cannabis Act or the Cannabis Regulations; and any 
rejection notice for new or renewal security clearance applications for each 
Responsible Person; 

(x) within 60  days after each fiscal year end, a copy of the annual budgets and business plans 
for the Obligors; 

(xi) a periodic (but no more than monthly) business review of the Obligors on such terms and 
such basis as may be required by the Agent to determine compliance with the terms of this 
Agreement and the other Transaction Documents; 
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(xii) at the request of the Agent, copies of all Debtor Invoices, all bills of lading and all insurance 
confirmations relating to any and all amounts included in the Borrowing Base Amount 
from time to time; and 

(xiii) such other documents and information as the Agent and the Borrower may mutually agree; 
and 

(b) promptly (but in no event more than five (5) Business Days after the Borrower receives knowledge 
of the occurrence of each such event or matter) give written notice to the Agent in reasonable detail 
of: 

(i) the occurrence of any Default or any Event of Default; 

(ii) any violation of any Applicable Law which results or could result in a Material Adverse 
Change; 

(iii) any litigation pending or threatened against any Obligor which could reasonably be 
expected to result in a Material Adverse Change; 

(iv) any Lien registered or alleged or asserted against any Collateral (other than Permitted 
Encumbrances); and 

(v) any change in the name or the organizational structure or the jurisdiction of organization 
of any Obligor. 

13. Remedies Upon Default.  Upon the occurrence and continuance of any Event of Default:  (a) all 
indebtedness of the Borrower under this Agreement and each of the other Transaction Documents to which 
it is a party, any term hereof or thereof to the contrary notwithstanding, will at the Agent’s option and upon 
delivery to the Borrower of written notice, become immediately due and payable without presentment, 
demand, protest or notice of dishonor, all of which are hereby expressly waived by the Borrower; (b) the 
obligation, if any, of the Lenders to extend any further credit under this Agreement or any of the other 
Transaction Documents will immediately cease and terminate; and (c) the Agent and the Lenders will have 
all rights, powers and remedies available under this Agreement and each of the other Transaction 
Documents, or accorded by law, including the right to resort to any or all Security for any credit subject 
hereto and to exercise any or all of the rights of a beneficiary or secured party pursuant to all Applicable 
Law. All rights, powers and remedies of the Agent and the Lenders may be exercised at any time by the 
Agent and the Lenders and from time to time after the occurrence and continuance of an Event of Default, 
are cumulative and not exclusive, and will be in addition to any other rights, powers or remedies provided 
by law or equity. 

14. Equity Cure. 

(a) If an Event of Default occurs pursuant to paragraphs (a), (b), (c) or (d) of the definition of “Event 
of Default” (each a “Covenant/Rep Default”), the Borrower will have the right, in addition to any 
other right to cure as may be applicable to such Event of Default, to equity cure such Covenant/Rep 
Default on the following terms and conditions (the “Equity Cure Right”): 

(i) if the Borrower wishes to equity cure a Covenant/Rep Default, the Borrower will deliver 
to the Agent an irrevocable written notice of its intention to do so (a “Cure Notice”) no 
later than two (2) Business Days after the date that such Covenant/Rep Default occurred 
(the “Default Date”).  Any such Cure Notice will set forth the calculation of the 
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Covenant/Rep Default cure amount, being an amount which would result in the Borrower 
being in pro forma compliance with this Agreement as of such Default Date (the “Cure 
Amount”); 

(ii) if the Borrower delivers a Cure Notice, then, by no later than by no later than five (5) 
Business Days after receipt by the Agent of the Cure Notice (the “Required Contribution 
Date”), the Borrower will arrange for: 

(A) a Securities Offering of the Borrower (which for certainty, shall include an offering 
of Debt, Debt Securities or Equity Securities to the Initial Guarantor) for cash 
consideration in an aggregate amount not less than the Cure Amount; or 

(B) additional cash advances made to the Borrower by any party or combination of 
parties holding a Subordinated Lien in an aggregate amount not less than the Cure 
Amount; and 

(iii) from the effective date of delivery of a Cure Notice until the earlier to occur of the Required 
Contribution Date and the date on which the Agent is notified that the required contribution 
will not be made, the Agent agrees that it will not accelerate the Obligations, or exercise 
any right or remedy based on the applicable Covenant/Rep Default against any of the 
Obligors, or any of the Collateral.    

(b) For greater certainty, if any Event of Default other than a Covenant/Rep Default has occurred and 
is continuing, or occurs and is continuing during the period described above in clause (a)(iii), the 
Agent may exercise any or all of the Agent and Lenders’ rights and remedies hereunder, under the 
Transaction Documents and under Applicable Law and take any or all such other actions and steps 
as they may deem appropriate, each in its sole and absolute discretion, notwithstanding the 
Borrower’s election to exercise the Equity Cure Right, the delivery of any Cure Notice or the 
payment of any Cure Amount under or pursuant to this Section 14. 

15. Interpretation.  In this Agreement: 

(a) terms used and not otherwise defined have the meanings given to such terms in Schedule “A”; 

(b) words importing the singular include the plural and vice-versa, words importing gender include 
both genders; 

(c) any reference to a statute includes a reference to all regulations made pursuant to such statute, all 
amendments made to such statute and regulations in force from time to time and to any statute or 
regulation which may be passed and which has the effect of supplementing or superseding such 
statute or regulations; 

(d) any reference to an Article, Section or Schedule is deemed to be refer to the applicable Article, 
Section or Schedule contained in or attached to this Agreement and to no other agreement or 
document unless specific reference is made to such other agreement or document; 

(e) the division of this Agreement into Articles and Sections and the insertion of headings is for 
convenience of reference only and are not to be taken into account in interpreting this Agreement 
or any part of it; 

(f) when a reference is made to a “party” or “parties”, such reference will be to a party or parties to 
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this Agreement unless otherwise indicated; 

(g) the term:  

(i) “including” means “including, without limitation” and the terms “including” and 
“include” will not be construed to limit any general statement which it follows to the 
specific or similar items or matters immediately following it; 

(ii) “may” describes an act or forbearance which is optional under this Agreement; and 

(iii) “will” will be equivalent in meaning to the word “will,” both of which describe an act or 
forbearance which is mandatory under this Agreement; and 

(h) unless otherwise indicated, all references to dollar amounts are references to Canadian dollars. 

16. Accounting Principles and Practices

(a) Where the character or amount of any asset or liability, or item of revenue or expense, is required 
to be determined, or any consolidation or other accounting computation is required to be made for 
the purpose of this Agreement or any Transaction Document, that determination or calculation will, 
to the extent applicable and except as otherwise specified in this Agreement or as otherwise agreed 
in writing by the parties, be made in accordance with GAAP. 

(b) All calculations for the purpose of determining compliance with the financial covenants and 
financial ratios contained in this Agreement will be made on a basis consistent with GAAP in 
existence as at the date of this Agreement.  In the event of a change in GAAP, the Borrower and 
the Agent will negotiate in good faith to revise (if appropriate) those ratios and covenants to reflect 
GAAP as then in effect, in which case all subsequent calculations made for the purpose of 
determining compliance with those ratios and covenants will be made on a basis consistent with 
GAAP in existence as at the date of those revisions. 

17. Schedules.  The Schedules are as follows: 

“A”  – Defined Terms 
“B”  –  Form of Advance Request Certificate 
“C”  –  Form of Borrowing Base Certificate 
“D”  –  Form of Compliance Certificate 
“E”  –  Form of Repayment Notice 
“F”  –  Litigation 
“G”  –  Environmental Disclosure 
“H”  –  Subsidiaries 
“I”  –  Corporate Information 
“J”  –  Pending Corporate Changes 
“K”  –  Collection Accounts and Deposit Accounts 
“L”  –  Material Agreements and Material Permits 
“M”  –  Real Property Interests 
“N”  – Permitted Encumbrances 
“O”  – Related Party Transactions 
“P” –  Post-Closing Undertakings 

Each of the Schedules is incorporated into and forms an integral part of this Agreement. 
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18. Headings.  The section headings are not to be considered part of this Agreement, are inserted for 
convenience of reference only, are not intended to be full or accurate descriptions of the content thereof 
and will not affect the construction or interpretation of this Agreement. 

19. Currency.  All dollar amounts referred to in this Agreement and all payments to be made hereunder 
are in Canadian dollars unless agreed to otherwise in writing by the Agent. 

20. Entire Agreement.  This Agreement, including the Schedules, and the Exhibits to such Schedules, 
and any other agreement required hereunder to be delivered in connection herewith, constitute the entire 
agreement between the parties as to the subject matter of this Agreement and may not be amended or 
modified in any respect except by written instrument signed by the parties hereto. 

21. Amendments.  No amendment, supplement, modification, waiver or termination of this Agreement 
is binding on the parties unless it is in writing and signed by all of the parties 

22. Waiver.  No delay, failure or discontinuance of the Agent or any of the Lenders in exercising any 
right, power or remedy under any of the Transaction Documents will affect or operate as a waiver of such 
right, power or remedy; nor will any single or partial exercise of any such right, power or remedy preclude, 
waive or otherwise affect any other or further exercise thereof or the exercise of any other right, power or 
remedy.  Any waiver, permit, consent or approval of any kind by the Agent or any Lender of any breach of 
or default under any of the Transaction Documents must be in writing and will be effective only to the 
extent set forth in such writing. 

23. Severability.  If any provision of this Agreement or any part of any provision of this Agreement is 
held to be invalid, illegal or unenforceable by a court of competent jurisdiction, such provision or part will 
not affect the validity, legality or enforceability of any other provision of this Agreement or the balance of 
any provision of this Agreement absent such part and such invalid, illegal or unenforceable provision or 
part is deemed to be severed from this Agreement and this Agreement will then be construed and enforced 
as if such invalid, illegal or unenforceable provision or part had never been included in this Agreement. 

24. Time.  Time is of the essence of this Agreement and no extension or variation of this Agreement 
operates as a waiver of this provision. When calculating the period of time within which or following which 
any act is to be done or step taken pursuant to this Agreement, the date which is the reference date in 
calculating such period is excluded. If the last day of such period is not a Business Day, the period in 
question ends on the next following Business Day. 

25. Business Day.  If under the provisions of this Agreement any amount is to be paid or any act or 
thing is to be done or step is to be taken on a day other than a Business Day, then such amount will be paid 
or such act or thing or step will be done or taken on the next succeeding Business Day. 

26. Further Assurance.  The parties will with reasonable diligence do all things and provide all such 
reasonable assurances as may be required to consummate the transactions contemplated by this Agreement. 
Each party will provide and execute such further documents or instruments as may be reasonably required 
by any other party, exercise its influence and do and perform or cause to be done or performed such further 
and other acts as may be reasonably necessary or desirable to effect the purpose of and to carry out the 
provisions of this Agreement. 

27. Notice. 

(a) Any notice to be given by any party hereto to any other party hereto will be in writing and may be 
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given by personal delivery, by prepaid courier service, except during any period when postal 
service is interrupted, by prepaid registered mail, or by facsimile, electronic mail or by other means 
of instantaneous transmission that produces a permanent copy to the address noted below addressed 
as follows: 

(i) to any Obligor:  

Trichome JWC Acquisition Corp. 
150 King Street West, Suite 214, Toronto, Ontario, Canada, M5H 1J9 

Attention: Michael Ruscetta 
Email:  mruscetta@trichomefinancial.com

With copies to (which shall not constitute notice): 

Trichome JWC Acquisition Corp. 
150 King Street West, Suite 214, Toronto, Ontario, Canada, M5H 1J9 

Attention: Dan Cohen 
Email:  dcohen@trichomefinancial.com

Attention: Karl Grywacheski 
Email:  kgrywacheski@trichomefinancial.com

(ii) to the Agent: 

Cortland Credit Lending Corporation 
c/o Cortland Credit Group Inc.
200 Bay Street, Suite 3230 
Royal Bank Plaza South Tower 
Toronto, ON, M5J 2J2 

Attention:  Bruce Sherk 
Telephone:  (416) 407-4440 
Email:   bsherk@cortlandcredit.ca

or at such other address as the party to whom such notice or other communication is to be given 
advises the party giving same in the manner provided in this Section. 

(b) Any notice or other communication delivered personally or by prepaid courier service will be 
deemed to have been given and received on the day it is so delivered at such address, unless such 
day is not a Business Day in which case it will be deemed to have been given and received on the 
next following Business Day. Any notice or other communication sent by registered mail will be 
deemed to have been given and received on the third Business Day following the date of its mailing. 
Any notice or other communication sent by email will be deemed to have been given and received 
on the day it is sent provided that such day is a Business Day and it is sent before 5:00 p.m. on such 
day, failing which it will be deemed to have been given and received on the first Business Day after 
it is sent. Regardless of the foregoing, if there is a mail stoppage or labour dispute or threatened 
labour dispute which has affected or could affect normal mail delivery by Canada Post, then no 
notice or other communication may be delivered by registered mail. 
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28. Execution in Counterparts.  This Agreement may be executed in one or more counterparts, each 
of which when so executed will constitute an original and all of which together will constitute one and the 
same agreement. 

29. Electronic Execution of Certain Documents.  The words “delivery”, “execution,” “signed,” 
“signature,” and words of like import in any Transaction Document or any other document to be signed in 
connection with this Agreement and the transactions contemplated hereby will be deemed to include 
electronic signatures, the electronic matching of assignment terms and contract formations on electronic 
platforms approved by the Agent, or the keeping of records in electronic form, each of which will be of the 
same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based 
recordkeeping system, as the case may be, to the extent and as provided for in any Applicable Law; 
provided, that notwithstanding anything contained herein to the contrary the Agent is under no obligation 
to agree to accept electronic signature in any form or in any format unless expressly agreed to by the Agent 
pursuant to procedures approved by it. 

30. Assignment.  No Obligor may assign or transfer its interests or rights hereunder without the 
Agent’s prior written consent.  The Agent and each of the Lenders reserves the right to sell, assign, transfer, 
negotiate or grant participations in all or any part of, or any interest in, the Agent’s or such Lender’s rights 
and benefits under each of the Transaction Documents and, in connection therewith, the Agent and/or such 
Lender may disclose, notwithstanding anything else herein contained, all documents and information which 
the Agent and such Lender now has or may hereafter acquire relating to any credit subject hereto, any 
Obligor or such Obligor’s business or any Collateral required hereunder, provided that (a) prior to the 
occurrence of an Event of Default that is continuing, the prior written consent of the Borrower shall be 
required for any sale, transfer or assignment by the Agent or any Lender to any Person that is not an entity 
managed, affiliated with or Controlled by the Agent, and (b) following the occurrence of an Event of Default 
that is continuing, such consent of the Borrower will not be required. 

31. No Adverse Presumption.  This Agreement has been approved by the parties and, notwithstanding 
any rule or maxim of law or construction to the contrary, any ambiguity or uncertainty will not be construed 
against either of the parties by reason of the authorship of any of the provisions of this Agreement. 

32. Binding Effect.  This Agreement will be binding upon and will enure to the benefit of (i) the Agent 
and the Lenders and their respective successors and assigns, and (ii) each Obligor and its successors and 
permitted assigns; “successors” includes any corporation resulting from the amalgamation of any party with 
any other corporation. 

33. GOVERNING LAW.  THIS AGREEMENT AND THE OTHER TRANSACTION 
DOCUMENTS (EXCEPT, AS TO ANY OTHER TRANSACTION DOCUMENT, AS EXPRESSLY SET 
FORTH THEREIN) AND ANY CLAIMS, CONTROVERSY, DISPUTE OR CAUSE OF ACTION 
(WHETHER IN CONTRACT OR TORT OR OTHERWISE) BASED UPON, ARISING OUT OF OR 
RELATING TO THIS AGREEMENT OR ANY OTHER TRANSACTION DOCUMENT (EXCEPT, AS 
TO ANY OTHER TRANSACTION DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND THE 
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY WILL BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE PROVINCE OF ONTARIO AND THE 
FEDERAL LAWS OF CANADA APPLICABLE THEREIN. 

34. SUBMISSION TO JURISDICTION.  THE BORROWER IRREVOCABLY AND 
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION, LITIGATION 
OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN LAW OR EQUITY, WHETHER 
IN CONTRACT OR IN TORT OR OTHERWISE, AGAINST THE AGENT OR ANY RELATED PARTY 
OF THE AGENT IN ANY WAY RELATING TO THIS AGREEMENT OR ANY OTHER 
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TRANSACTION DOCUMENT OR THE TRANSACTIONS RELATING HERETO OR THERETO, IN 
ANY FORUM OTHER THAN THE COURTS OF THE PROVINCE OF ONTARIO SITTING IN THE 
CITY OF TORONTO, THE FEDERAL COURTS OF CANADA SITTING IN THE CITY OF 
TORONTO, AND ANY APPELLATE COURT FROM ANY THEREOF, (EXCEPT, AS TO ANY 
OTHER TRANSACTION DOCUMENT, AS EXPRESSLY SET FORTH THEREIN) AND EACH OF 
THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE 
JURISDICTION OF SUCH COURTS AND AGREES THAT ALL CLAIMS IN RESPECT OF ANY 
SUCH ACTION, LITIGATION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH 
ONTARIO PROVINCIAL COURT OR, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE 
LAW, IN SUCH FEDERAL COURT.  EACH OF THE PARTIES HERETO AGREES THAT A FINAL 
JUDGMENT IN ANY SUCH ACTION, LITIGATION OR PROCEEDING WILL BE CONCLUSIVE 
AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY 
OTHER MANNER PROVIDED BY LAW.  NOTHING IN THIS AGREEMENT OR IN ANY OTHER 
TRANSACTION DOCUMENT WILL AFFECT ANY RIGHT THAT THE AGENT MAY OTHERWISE 
HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS AGREEMENT OR ANY 
OTHER TRANSACTION DOCUMENT AGAINST THE BORROWER OR ITS PROPERTIES IN THE 
COURTS OF ANY JURISDICTION. 

35. WAIVER OF VENUE.  THE BORROWER IRREVOCABLY AND UNCONDITIONALLY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION 
THAT IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR 
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER 
TRANSACTION DOCUMENT IN ANY COURT REFERRED TO IN SECTION 35.  EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED 
BY APPLICABLE LAW, THE DEFENSE OF AN INCONVENIENT FORUM TO THE 
MAINTENANCE OF SUCH ACTION OR PROCEEDING IN ANY SUCH COURT. 

36. SERVICE OF PROCESS.  EACH PARTY HERETO IRREVOCABLY CONSENTS TO 
SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 28. NOTHING 
IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY HERETO TO SERVE 
PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. 

37. Costs, Expenses and Fees.  

(a) Each Obligor will pay promptly upon receipt of written notice from the Agent all reasonable costs 
and expenses in connection with the preparation, execution and delivery of this Agreement, the 
other Transaction Documents, and the other instruments, certificates and documents to be delivered 
under or in connection with this Agreement or the other Transaction Documents, whether or not a 
closing has occurred or any Loan Advance has been made under this Agreement, including the 
reasonable fees and out-of-pocket expenses of the Agent’s legal counsel with respect thereto and 
with respect to the preparation, negotiation, execution, delivery, registration, maintenance, 
administration, interpretation and enforcement or protection of its rights under this Agreement, the 
other Transaction Documents or any other document to be delivered under or in connection with 
this Agreement, or to advising the Agent or the Lenders as to its rights and responsibilities under 
this Agreement, the other Transaction Documents or any other document to be delivered under or 
in connection with this Agreement. 

(b) Each Obligor further agrees to pay all reasonable costs and expenses in connection with the 
preparation or review of waivers, consents and amendments requested by any Obligor, questions 
of interpretation of this Agreement, the other Transaction Documents or any other document to be 
delivered under or in connection with this Agreement, and in connection with the establishment of 
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the validity and enforceability of this Agreement, the other Transaction Documents or any other 
document to be delivered under or in connection with this Agreement and the preservation or 
enforcement of rights of the Agent and the Lenders under this Agreement, the other Transaction 
Documents and other documents to be delivered under or in connection with this Agreement, 
including all reasonable costs and expenses sustained by the Agent and the Lenders as a result of 
any failure by the Borrower to perform or observe any of its obligations under this Agreement and 
including the reasonable fees and out-of-pocket expenses of the Agent’s legal counsel with respect 
thereto. 

(c) Each Obligor further agrees to pay all reasonable out-of-pocket fees and expenses incurred by the 
Agent or the Lenders in connection with the Revolving Facility and the Transaction Documents 
other than as otherwise set out in this Agreement. 

(d) In addition to the fees and other charges set out in this Agreement, each Obligor will pay, on 
demand, the charges and fees incurred or paid by the Agent and the Lenders in connection with the 
preparation and registration of the Security (whether or not any Loan Advances are made 
hereunder) and enforcement or protection or exercise of its rights thereunder. 

(e) Fees and expenses required to be paid under this Section include professional fees and expenses 
incurred by the Agent or the Lenders (e.g., appraisal, audit, notary and legal fees). 

(f) The Obligors will reimburse the Agent within ten (10) Business Days of the Agent providing the 
Borrower a summary and evidence of the out-of-pocket expenses incurred. 

38. Lenders.

(a) Each Borrower acknowledges and agrees that the Lenders will be determined by the Agent from 
time to time, provided that (i) prior to the occurrence of an Event of Default, a Lender may be any 
entity designated by the Agent (without the consent of any Obligor) that is managed, affiliated 
with or Controlled by the Agent, (ii) prior to the occurrence of an Event of Default, a Lender may 
be any entity designated by the Agent (with the prior written consent of the Borrower) that is not 
an entity managed, affiliated with or Controlled by the Agent, and (iii) following the occurrence 
of an Event of Default a Lender may be any entity designated by the Agent in its sole discretion. 

(b) The Agent, acting solely for this purpose as a non-fiduciary agent of the Borrower, will maintain 
at one of its offices a register for the recordation of the names and addresses of the Lenders and 
principal amounts and stated interest of the Revolving Facility owing to each Lender, pursuant to 
the terms hereof from time to time (the “Register”). The entries in the Register will be conclusive 
absent manifest error and the Borrower, the Agent and the Lenders will treat each Person whose 
name is recorded in the Register pursuant to the terms hereof as a Lender for all purposes of this 
Agreement. The Register will be available for inspection by the Obligors and any Lender, as the 
case may be, at any reasonable time and from time to time upon reasonable prior notice. In 
establishing and maintaining the Register, the Agent will serve as the Borrower’s non-fiduciary 
agent solely for tax purposes and solely with respect to the actions described in this Section. 

39. General Indemnity.  Each Obligor hereby indemnifies and holds harmless the Indemnified Parties 
from and against any and all suits, actions, proceedings, claims, Losses, expenses (including fees, charges 
and disbursements of counsel), damages and liabilities that may be sustained, incurred by or asserted or 
awarded against any Indemnified Party, in each case arising out of or in connection with or relating to any 
investigation, litigation or proceeding or the preparation of any defense with respect thereto arising out of or 
in connection with or relating to this Agreement, the other Transaction Documents or the transactions 
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contemplated hereby or thereby, or any use made or proposed to be made with the proceeds of the Loan 
Advances, whether or not such investigation, litigation or proceeding is brought by an Obligor, any 
shareholder or creditor thereof, an Indemnified Party, any Governmental Authority or any other Person, or an 
Indemnified Party is otherwise a party thereto and whether or not the transactions contemplated hereby are 
consummated, except to the extent such suits, actions, proceedings, claims, Losses, expenses, damages and 
liabilities are found in a final, non-appealable judgment by a court of competent jurisdiction to have resulted 
from such Indemnified Party's own gross negligence or wilful misconduct, or where such litigation or 
proceeding is solely between Indemnified Parties. 

40. Confidentiality.  Each Obligor agrees not to file a copy of this Agreement or any other Transaction 
Document in any public manner, or otherwise publicly disclose any information contained therein, except 
(a) on a confidential basis to its officers, directors, employees, accountants, lawyers and other professional 
advisors; (b) to any bona fide existing or prospective investor or purchaser of the equity interests of an 
Obligor or all or substantially all of the assets of an Obligor, in each case to the extent permitted hereunder, 
provided that each such Person agrees in writing with the Agent to maintain the confidentiality of such 
information in accordance with the provisions of this Section; and (c) as may be required pursuant to 
Applicable Law. If any such disclosure is required pursuant to Applicable Law, the Borrower (and any 
Person required to make such disclosure) will provide at least seven (7) days’ prior written notice to the 
Agent before making such disclosure and during such period the Agent acting reasonably may advise the 
Borrower as to which portions of such Transaction Documents will be redacted in order to protect the rights 
of the Agent and the Lenders to maintain the confidentiality of information which the Agent and the Lenders 
believe is confidential and proprietary to them. Each Obligor agrees to comply (and to cause any other 
Person described above in clause (a), (b) or (c) that is required to make such disclosure to comply) with any 
such request and the said seven (7) days notice provision unless such compliance would contravene 
Applicable Law. The terms of this paragraph will survive the termination of this Agreement. 

[signature page follows.] 



Credit Agreement Signature Page 
Trichome JWC Acquisition Corp. 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement. 

BORROWER: 

TRICHOME JWC ACQUISITION CORP. 

Per:  
Name: 
Title:  

Per:  
Name: 
Title: 

I/we have the authority to bind the Borrower. 

INITIAL GUARANTOR: 

TRICHOME FINANCIAL CORP. 

Per:  
Name: 
Title:  

Per:  
Name: 
Title: 

I/we have the authority to bind the Initial Guarantor. 

Daniel Cohen 

Daniel Cohen 
Vice President and General Counsel

Treasurer and Secretary
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AGENT: 

CORTLAND CREDIT LENDING CORPORATION, as Agent 

Per:  
Name: 
Title:  

Per:  
Name: 
Title: 

I/we have the authority to bind the Agent. 

Sean Rogister
CEO
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SCHEDULE “A” 

DEFINED TERMS 

As used in this Agreement and unless otherwise stated herein, the terms set out below will have the 
following meanings (such meanings to be equally applicable to both the singular and plural forms of the 
terms defined): 

“$” and “Dollar” each mean Canadian dollars. 

“Acceleration Events” means, collectively: (i) the occurrence of a Bankruptcy Event with respect to any 
Obligor; (ii) five (5) Business Days following the occurrence and during the continuation of an Event of 
Default (other than a Bankruptcy Event of any Obligor) that has not been cured within the applicable cure 
period or waived by the Agent; and (iii) five (5) Business Days following the date of any Liquidity Event, 
except, in each case, as otherwise permitted by the terms of this Agreement or unless otherwise waived by 
the Agent, and “Acceleration Event” means any one of them.   

“Account Debtor” means, for any Person, an account debtor (as defined in the PPSA) in respect of any 
Account Receivable of such Person. 

“Accounts Receivable” means, for any Person, all debts, accounts (including all “accounts” as defined in 
the PPSA), claims, demands, monies and choses in action which are now or which may at any time hereafter 
be due, owing to or accruing due to or owned by such Person, together with all books, records, documents, 
papers and electronically recorded data and any other documents or information of any kind which in any 
way evidences or relates to any or all of the said debts, accounts, claims, demands, monies and choses in 
action. 

“Additional Commitment Fee” has the meaning given to that term in Section 4(c). 

“Advance Request Certificate” means a written notice, in the form attached as Schedule “B” attached 
hereto, pursuant to which the Borrower may request a Loan Advance in an amount not less than $ . 

"Affiliate" has the meaning ascribed thereto in the Canada Business Corporations Act.

“Agent” means Cortland Credit Lending Corporation, a corporation existing under the laws of the Province 
of Ontario, in its capacity as agent for and on behalf of the Lenders, and includes its successors and assigns. 

“Agreement” means this credit agreement, as same may be amended, revised, replaced, supplemented or 
restated from time to time. 

“Anti-Terrorism and Corruption Laws” means any Applicable Laws relating to terrorism, trade 
sanctions programs and embargoes, money laundering, corruption or bribery, and any regulation, order, or 
directive promulgated, issued or enforced pursuant to such laws, rules and regulations, all as amended, 
supplemented or replaced from time to time. 

“Applicable Law” means, with respect to any Person, all laws, rules, regulations and orders of 
Governmental Authorities applicable to such Person or any of its properties or assets. 

“Approved Debtor” means each of the following Account Debtors of the Borrower: Ontario Cannabis 
Retail Corporation, Alcohol and Gaming Commission of Ontario, British Columbia Liquor and Cannabis 
Regulation Branch, The Cronos Group (and its affiliates), Open Field Distribution (and its affiliates), 
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Cannabis Management Corporation (New Brunswick) and PEI Cannabis Management Corporation, and 
any other Account Debtor of the Borrower that becomes an “Approved Debtor” following the Closing Date 
with the prior written consent of the Agent, based on the Debtor Eligibility Criteria.  

“Approved Debtor Invoice” means any Debtor Invoice owing from an Approved Debtor to the Borrower 
that complies with the following eligibility criteria: 

(b) the Account Receivable relating to such Debtor Invoice is subject to a first-ranking security interest 
held by the Agent pursuant to the Security Agreements and is not subject to any other Liens, except 
Permitted Encumbrances, and the Account Debtor thereof has been directed to pay the proceeds of 
such Account Receivable to a Collection Account; 

(c) if the Account Debtor is a Governmental Authority, all requirements of Applicable Law have been 
satisfied in order that the assignment of such account in favour of the Agent will be valid and 
enforceable; 

(d) the Account Debtor is located in an Approved Jurisdiction; 

(e) the Account Debtor is not an Obligor or any Related Person of any Obligor; 

(f) the Account Receivable is not contestable, in dispute or subject to any defence, counterclaim or 
claim by the Account Debtor for credit, set-off, allowance or adjustment; 

(g) the Borrower does not have an obligation to hold any portion of the account in trust or as agent for 
any other Person (except pursuant to a statutory lien securing obligations which are not overdue); 

(h) the Account Debtor is not insolvent or subject to any Bankruptcy Event; 

(i) such invoice is aged less than 90 days past the invoice date; 

(j) such invoice is not due from any Approved Debtor who has more than % of the aggregate 
outstanding debtor balance aged greater than 60 days from the invoice date ( % cross-aging 
restriction); 

(k) such invoice is not related to any products which are either voluntarily or involuntary recalled by 
either the Borrower, any Governmental Authority, or any supplier of the Borrower; 

(l) such invoice is not an invoice which has been issued to a foreign entity, for which the Borrower 
does not carry credit insurance; 

(m) if such invoice covers products not yet delivered, the Borrower maintains adequate insurance over 
such products while in transit, unless risk of loss transfers to the Approved Debtor upon shipment; 

(n) the Agent has not informed the Borrower that such Account Receivable is, in the reasonable opinion 
of the Agent, subject to undue credit risk; and 

(o) any other eligibility criteria that the Agent may reasonably determine from time to time in 
accordance with its customary practices for credit provision that are similar in nature to the credit 
provided hereunder, and as communicated to the Borrower in writing. 

“Approved Jurisdiction” means each country in which it is legal in such country to undertake any 
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Cannabis-Related Activities provided that in each case (i) such jurisdiction has been approved in writing 
by the Agent in its sole discretion and (ii) if required by the Agent, the ability to undertake Cannabis-
Related Activities to the extent permitted by Applicable Law therein is confirmed by a legal opinion 
provided by the Borrower's counsel in such jurisdiction, in form and substance satisfactory to the Agent. 
The Agent may in its sole discretion from time to time (A) upon receipt of a written request by the Borrower, 
designate any jurisdiction an Approved Jurisdiction provided that the above criteria are satisfied; and (B) 
revoke the designation of any jurisdiction as an Approved Jurisdiction by written notice to the Borrower if 
such criteria are not satisfied. Notwithstanding any of the foregoing, each of Canada, Germany and Israel 
is an Approved Jurisdiction, but the United States is not. 

“Associate” has the meaning ascribed thereto in the Canada Business Corporations Act.

“Bankruptcy Event” means an Involuntary Bankruptcy Event or a Voluntary Bankruptcy Event. 

“Borrowing Base Amount” means the calculations prepared by the Borrower and reviewed by the Agent 
from time to time which calculates the availability under the Revolving Facility using criteria set out for 
Approved Debtors and Approved Debtor Invoices, and calculated as follows, collectively, without 
duplication: 

(a) the product of (i) the Insured Advance Rate, multiplied by (ii) % of the outstanding balance of 
all Insured Approved Debtor Invoices owing to the Borrower, plus 

(b) the product of (i) the Uninsured Advance Rate, multiplied by (ii) % of the outstanding face 
value balance of all Uninsured Approved Debtor Invoices owing to the Borrower; less 

(c) the amount of any Potential Priority Claims; less 

(d) an amounts owing by any Obligor on account of outstanding and unpaid taxes; less 

(e) % of the amount of any customer deposits in respect of Accounts Receivable of the Borrower; 
less 

(f) % of the value of any assets forming part of the Borrowing Base Amount pursuant to clauses 
(a) and (b) above that are subject to an existing Priority Lien, or over which a person has a 
contractual right to register a Priority Lien at any point in the future; less 

provided that: 

(g) the amount included in the Borrowing Base Amount for any single Account Debtor will be subject 
to reasonable concentration limits to be determined by the Agent (and provided to the Borrower) 
from time to time; and 

(h) no amount will be included in the Borrowing Base Amount on account of any Accounts Receivable 
owing from any Account Debtors of the Borrower located outside of an Approved Jurisdiction. 

“Borrowing Base Certificate” means a written report, in the form attached as Schedule “C” attached 
hereto, pursuant to which the Borrower has, among other things, calculated the Borrowing Base Amount, 
which report shall, for greater certainty, include: 

(a) detailed aged listing of Accounts Receivable of the Borrower including contact details and address 
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of customer; 

(b) summary of aged accounts payable by each vendor or supplier; 

(c) a summary roll-forward of Accounts Receivable of the Borrower for the period since the last 
Borrowing Base Certificate was provided to the Agent, which shall include the following: 

(i) closing Accounts Receivable balance from date of prior Borrowing Base Certificate, plus; 

(ii) value of new invoices issued since the date of the prior Borrowing Base Certificate; minus 

(iii) cash receipts/collections from/of Accounts Receivable since the date of the prior 
Borrowing Base Certificate, minus; 

(iv) credit memos issued to customers since the prior Borrowing Base Certificate, minus; 

(v) other credit adjustments issued to customers on Accounts Receivable since the prior 
Borrowing Base Certificate, plus; 

(vi) other debit adjustments issued to customers on Accounts Receivable since the prior 
Borrowing Base Certificate; and 

(e) any additional documents or information regarding the calculation of the Borrowing Base Amount 
and any element thereof that the Agent may reasonably request. 

“Borrowing Base Shortfall” has the meaning given to such term in Section 3(b). 

“Borrowing Limit” means, at any given time, the lesser of (i) the Total Commitment and (ii) the Borrowing 
Base Amount. 

“Business Day” means any day other than: (a) a Saturday or Sunday; or (b) a day on which banking 
institutions in Toronto, Ontario, are authorized or obligated by law or executive order to be closed. 

“Cannabis” means:  

(a) any plant or seed, whether live or dead, from any species or subspecies of genus Cannabis, 
including Cannabis sativa, Cannabis indica and Cannabis ruderalis, Marijuana and any part, 
whether live or dead, of the plant or seed thereof, including any stalk, branch, root, leaf, flower, or 
trichome; 

(b) any material obtained, extracted, isolated, or purified from the plant or seed or the parts 
contemplated by clause (a) of this definition, including any oil, cannabinoid, terpene, genetic 
material or any combination thereof; 

(c) any organism engineered to biosynthetically produce the material contemplated by clause (b) of 
this definition, including any micro-organism engineered for such purpose; 

(d) any biologically or chemically synthesized version of the material contemplated by clause (b) of 
this definition or any analog thereof, including any product made by any organism contemplated 
by clause (c) of this definition; 
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(e) any other meaning ascribed to the term “cannabis” under Applicable Law in any Approved 
Jurisdiction, including the Cannabis Act and the Controlled Drugs and Substances Act (Canada); 
and 

(f) any other meaning ascribed to the term “cannabis” under the Controlled Substances Act (United 
States). 

“Cannabis Act” means An Act respecting cannabis and to amend the Controlled Drugs and Substances 
Act, the Criminal Code and other Acts, S.C. 2018, c. 16, as amended from time to time. 

“Cannabis Regulations” means Cannabis Regulations under the Cannabis Act, as amended from time to 
time and all other regulations made from time to time under the Cannabis Act or any other statute in an 
Approved Jurisdiction with respect to Cannabis-Related Activities. 

“Cannabis-Related Activities” means any activities, including advertising or promotional activities, 
relating to or in connection with the importation, exportation, cultivation, production, purchase, distribution 
or sale of Cannabis or Cannabis-related products. 

“Change of Control” means either, (i) the Initial Guarantor ceasing to Control the Borrower or any other 
Guarantor, (ii) the assignment, sale, transfer or other disposition of (A) all or substantially all of the assets 
and business of the Obligors (taken as a whole), (B) any portion of the business or Collateral of the Obligors 
(taken as a whole) that would reasonably be expected to result in a Material Adverse Change, or (iii) any 
transaction or series of transactions whereby any Person or group of Persons, acting jointly or otherwise in 
concert, acquire the right, by contract or otherwise, to direct the management and activities of the Initial 
Guarantor, the Borrower or any other Guarantor. 

“Change of Management” means both (i) Michael Ruscetta and (ii) Howard Steinberg will cease for any 
reason, including termination of employment, death or disability, to substantially perform the functions and 
services currently being performed by them for the Initial Guarantor, and the Initial Guarantor will fail, for 
a period of 90 consecutive days following the earliest date that both individuals may be considered disabled 
or will have otherwise ceased to perform their functions with the Initial Guarantor as aforesaid, to replace 
such individual with an individual or individuals acceptable to the Agent.   

“Closing Date” means the date of this Agreement. 

“Collateral” means all present and after acquired undertaking and personal property of the Obligors subject 
to the Security, including all proceeds thereof, subject to such customary exclusions as set out in the 
Security Agreements.  For certainty, the only undertaking and personal property of the Initial Guarantor 
that shall constitute Collateral shall be the equity interests and any Debt of the Borrower held by the Initial 
Guarantor from time to time. 

“Collection Accounts” means, collectively, each of the accounts described in Schedule “K” as a 
Collection Account, and each future deposit account of any Obligor designated as a Collection Account 
from time to time, in each case over which the Agent will, both prior to and following the occurrence of an 
Acceleration Event, have dominion and control, pursuant and subject to the terms of a Control Agreement. 

“Commitment Fee” has the meaning given to that term in Section 4(b). 

“Compliance Certificate” means a compliance certificate, in the form of Schedule “D”. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction of the 
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management or policies of a Person, whether through the ability to exercise voting power, by contract or 
otherwise, and “Controlling” and “Controlled” have meanings correlative thereto. 

“Control Agreement” means, (i) with respect to each Collection Account, an agreement among the Agent, 
the applicable Obligor and the applicable deposit bank or credit union, pursuant to which the Agent will be 
granted exclusive control over such Collection Account and the cash deposited therein as of the Closing 
Date (i.e., a blocked account agreement without trigger or non-springing deposit account control 
agreement), and (ii) with respect to each Deposit Account, an agreement among the Agent, the applicable 
Obligor and the applicable deposit bank or credit union, pursuant to which the Agent will be granted the 
right to exercise exclusive control such Deposit Account following the occurrence of an Acceleration Event 
that is continuing (i.e., a blocked account agreement with trigger or a springing deposit account control 
agreement). 

“Covenant/Rep Default” has the meaning given to that term in Section 14(a). 

“Cure Amount” has the meaning given to that term in Section 14(a)(i). 

“Cure Notice” has the meaning given to that term in Section 14(a)(i). 

“Debt” means, with respect to any Person, (i) indebtedness for borrowed money, (ii) any liability or 
obligation required to be characterized as debt in accordance with GAAP, (iii) any monetary obligation or 
liability, contingent, unmatured or otherwise (including under any indemnities), incurred other than in the 
ordinary course of business, (iii) any obligation secured by a Lien on any property, assets or undertaking 
owned or acquired, and (iv) any other debt or monetary liability of such Person, excluding Qualified Trade 
Payables. 

“Debt Securities” means, with respect to any Person, any and all bond, certificate of deposit, debenture or 
other or other instrument evidencing Debt of such Person owing to the holder of same. 

“Debt Service Coverage Ratio” means, for any test period, the ratio of (a) EBITDA for such period (less 
any increases in the fair market value of biological assets in such period, to the extent such increases were 
included in determining net income), and (b) the total of Interest Expense in respect of Funded Debt (and 
any interest payments on Postponed Debt otherwise permitted by the Agent) for such period. 

“Debtor Eligibility Criteria” means the criteria set by the Agent through the due diligence stage and from 
time to time thereafter which identifies and sets any requirements or restrictions for the purpose of 
determining whether any debtor is an Approved Debtor as it relates to the Revolving Facility. 

“Debtor Invoice” means any invoice issued by an Obligor to an Account Debtor from time to time, copies 
of which will be provided to the Agent if and when requested by the Agent or otherwise in accordance with 
this Agreement. 

“Default” means any event, act, omission or condition which with the giving of notice or passage of time, 
or both, would result in an Event of Default. 

“Default Date” has the meaning given to that term in Section 14(a)(i). 

“Deposit Accounts” means, collectively, each deposit, operating or disbursement account of any Obligor, 
over which the Agent will, following the occurrence of an Acceleration Event, have dominion and control, 
pursuant and subject to the terms of a Control Agreement. 
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“Dilution” means, for any Person in any test period, the ratio, expressed as a percentage, of (a) the gross 
amount of the Accounts Receivable of such Person that are due in such test period minus the amount 
actually collected on account of such Accounts Receivable in such test period, divided by (b) the gross 
amount of the Accounts Receivable of such Person that are due in such test period. 

“EBITDA” means, for any test period, net income from continuing operations (excluding extraordinary 
gains or losses) plus, to the extent deducted in determining net income, Interest Expense, amounts deducted 
in respect of the provision for income taxes, amounts deducted in respect of non cash items, including 
depreciation, amortization, any non-cash impairment charges and any other non-cash charges income taxes, 
for such period, and, to the extent applicable, transaction costs in respect to closing of this Agreement and 
the delivery of the Transaction Documents. 

“Equity Cure Right” has the meaning given to that term in Section 14(a). 

“equity interests” means, with respect to any Person, any and all partnership interests, shares, 
participations, rights in, or other equivalents (however designated and whether voting and non-voting) of, 
such Person’s capital, whether outstanding on the date hereof or issued after the date hereof, including any 
interest in a partnership, limited partnership or other similar Person and any beneficial interest in a trust, 
and any and all rights, warrants, debt securities, options or other rights exchangeable for or convertible into 
any of the foregoing. 

“Equity Securities” means, with respect to any Person, any and all shares, interests, participations, rights 
in, or other equivalents (however designated and whether voting and non-voting) of, such Person’s capital, 
whether outstanding on the date hereof or issued after the date hereof, including any interest in a partnership, 
limited partnership or other similar Person and any beneficial interest in a trust, and any and all rights, 
warrants, Debt, Debt Securities, options or other rights exchangeable for or convertible into any of the 
foregoing. 

“Event of Default” means: 

(a) the failure of the Borrower to pay when due any outstanding principal amount of any Loan 
Advances; 

(b) the failure of the Borrower to pay any interest, fees or other amounts payable under this Agreement 
or any other Transaction Document within three (3) Business Days of the date required by this 
Agreement or any other Transaction Document for such payment; 

(c) the failure of any Obligor to observe or perform any covenant or obligation applicable to it under 
Sections 9(s) (Material Permits etc.), 10 (Negative Covenants), 11 (Financial Covenants) or 12 
(Reporting Covenants); 

(d) the failure of any Obligor to observe or perform any other covenant or obligation applicable to it 
under this Agreement or any Transaction Document; provided that, if, in the opinion of the Agent, 
acting reasonably, such failure is capable of correction or remedy, then if it is not corrected or 
remedied to the satisfaction of the Agent, acting reasonably, for a period of 15 days after the earlier 
of (i) the date on which any Obligor obtains knowledge thereof, and (ii) the date on which written 
notice of such failure has been given by the Agent to the Borrower (and provided that the Obligors 
shall not be entitled to rely on such cure more than four times in any rolling 12-month period);   

(e) any representation or warranty made by any Obligor in this Agreement, any other Transaction 
Document or in any certificate or other document at any time delivered hereunder to the Agent or 
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any of the Lenders prove to be incorrect, false or misleading in any material respect when furnished 
or made (other than a misrepresentation which is capable of being remedied by way of update to a 
disclosure schedule provided for herein, which misrepresentation is not cured to the satisfaction of 
the Agent, acting reasonably, within five (5) Business Days); 

(f) if any Obligor ceases or threatens to cease carrying on its business or if a petition will be filed, an 
order will be made or an effective resolution will be passed for the winding up or liquidation of any 
Obligor; 

(g) if a Bankruptcy Event of any Obligor occurs; 

(h) if a Change of Control or any other Liquidity Event (that has not been approved by the Agent) 
occurs; 

(i) if a Borrowing Base Shortfall occurs and is not repaid within three (3) Business Days of receipt of 
any applicable Repayment Notice; 

(j) if any Obligor, or any Affiliate of any Obligor, engages in, or acquires or otherwise obtains 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; 

(k) if any Obligor defaults in the observance or performance of any provision relating to the 
indebtedness or liability of such Obligor to any Person (other than the Agent in respect of the 
Transaction Documents), in an aggregate principal amount exceeding $ , subject to any cure 
or grace periods provided for in the documentation providing for such indebtedness or liability; 

(l) if any Obligor permits any sum which has been admitted as due by such Obligor or is not disputed 
to be due by it and which forms or is capable of being made a Lien on any Collateral in priority to 
the Security to remain unpaid after proceedings have been taken to enforce such charge; 

(m) there will have occurred any event or circumstance that has resulted in, or would reasonably be 
expected to result in, a Material Adverse Change; 

(n) if any Obligor denies its obligations under any Transaction Document or claims any of the 
Transaction Documents to be invalid, unenforceable, or of no further force or effect in whole or in 
part; 

(o) if any of the Security will cease to be a valid and perfected first ranking priority security interest in 
the Collateral (other than Permitted Encumbrances or by consent of the Lender); 

(p) if any proceeds of any Collateral are deposited in any bank account or credit union account other 
than a Collection Account and such proceeds are not transferred and deposited into the Collection 
Account within one (1) Business Day; 

(q) the filing of a notice of judgment lien against any Obligor; or the recording of any judgment against 
any Obligor in any jurisdiction in which such Obligor has an interest in real property; or the service 
of a notice of levy and/or of a writ of attachment or execution, or other like process, against the 
assets of any Obligor; or the entry of a judgment against any Obligor, where the amount of such 
judgement is in excess of $  and remains unpaid and unappealed for a period of 60 days; or  
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(r) if the Cannabis Act is repealed and not replaced with similar legislation. 

“Existing Promissory Note” means the promissory note dated April 20, 2021 in the principal amount of 
$  issued by IM Cannabis Corp. in favour of the Initial Guarantor, as such promissory note may 
be amended, amended and restated or otherwise modified from time to time.  

“Financing Review Fee” has the meaning given to that term in Section 4(a). 

“Funded Debt” means, at any time for the fiscal period then ended, all obligations for borrowed money 
which bears interest or to which interest is imputed (including Debt under this Agreement and the other 
Transaction Documents) plus, without duplication, all obligations for the deferred payment of the purchase 
of property, and all indebtedness secured by purchase money security interests, but excluding Postponed 
Debt and Qualified Trade Payables. 

“GAAP”, when used in respect of accounting terms or accounting determinations relating to a Person, 
means generally accepted accounting principles in effect from time to time in Canada, including, to the 
extent the same are adopted by such Person, the International Financial Reporting Standards. 

“Governmental Authority” means the government of Canada or any other nation or any political 
subdivision thereof, whether state, provincial or local, and any agency, authority, instrumentality, 
regulatory body (including any self-regulatory body), court, central bank or other entity exercising 
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to 
government, and for greater certainty includes Health Canada. 

“Guarantee” means any agreement by which any Person assumes, guarantees, endorses, contingently 
agrees to purchase or provide funds for the payment of, or otherwise becomes liable upon, the obligation 
of any other Person, or agrees to maintain the net worth or working capital or other financial condition of, 
or provide any financial assistance to any other Person or otherwise assures any creditor of such Person 
against loss, and will include any contingent liability under any letter of credit or similar document or 
instrument. 

“Guarantors” means, collectively, (i) the Initial Guarantor, and (ii) each subsidiary of the Borrower that 
becomes a guarantor of the Obligations in accordance with the terms of this Agreement, and each of them 
is a “Guarantor”. 

“Hazardous Materials” means any contaminant, pollutant, waste or substance that is likely to cause 
immediately or at some future time harm or degradation to the surrounding environment or risk to human 
health; and without restricting the generality of the foregoing, including any pollutant, contaminant, waste, 
hazardous waste or dangerous goods that is regulated by any Requirements of Environmental Law or that 
is designated, classified, listed or defined as hazardous, toxic, radioactive or dangerous or as a contaminant, 
pollutant or waste by any Requirements of Environmental Law. 

“Health Canada Licenses” means, in respect of any Obligor, all Material Permits of such Obligor which 
are both related to the Cannabis-Related Activities of such Obligor and issued by Health Canada, including 
Material Permits to plant, grow, cultivate, extract, produce, process, store, destroy, sell, provide, ship, 
deliver, transport and/or distribute cannabis under Applicable Law, including License Nos. LIC-
WS1222RD05-2020 and LIC-GIXZX8BRGP-2020. 

"Indemnified Parties" refers collectively to the Agent, the Lenders, each of their respective affiliates and 
any receiver or receiver and manager appointed by the Agent, as well as the respective directors, officers, 
employees, representatives and agents of each of the foregoing persons, and "Indemnified Party" refers to 
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any one of them. 

“Initial Guarantor” has the meaning given to such term in the preamble. 

“Initial Term” has the meaning given to such term in Section 7(a). 

“Insured Advance Rate” means % or such other amount as may be mutually agreed by the Agent and 
the Borrower from time to time. 

“Insured Approved Debtor Invoice” means any Approved Debtor Invoice that is insured. 

“Interest Expense” means, for any fiscal period, the aggregate cost of advances of credit (including Loan 
Advances hereunder) outstanding during that period including interest charges, capitalized interest, fees 
payable in respect of letters of credit and letters of guarantee and discounts incurred and fees payable in 
respect of bankers’ acceptances. 

“Interest Payment Date” means, with respect to each Loan Advance, the last day of each calendar month. 

“Interest Rate” means a rate per annum equal to the greater of (i) % and, (ii) the TD Prime Rate, plus 
%. 

“Involuntary Bankruptcy Event” means, without the consent or acquiescence of the applicable Person, 
the entering of an application for an order for relief or approving a petition or court order for relief or 
reorganization or any other petition or order seeking any reorganization, arrangement, composition, 
readjustment, liquidation, dissolution, monitoring or other similar relief under any present or future 
bankruptcy, insolvency or similar process under Applicable Law, or the filing of any such petition or order 
against such Person or, without the consent or acquiescence of such Person, the entering of an order 
appointing a trustee, monitor, custodian, inspector, receiver or liquidator of such Person or of all or any 
substantial part of the undertaking or property of such Person, in each case where such petition or order 
will remain unstayed or will not have been stayed or dismissed within forty-five (45) days from entry 
thereof. 

“Lender” means any Person designated as a Lender by the Agent pursuant to Section 39(a). 

“Lien” means any security interest, mortgage, pledge, hypothecation, assignment, deposit arrangement, 
encumbrance, lien (statutory or otherwise), charge against or interest in property or other priority or 
preferential arrangement of any kind or nature whatsoever, in each case to secure payment of a debt or 
performance of an obligation, including any conditional sale or any sale with recourse. 

“Liquidity Event” means (i) any public offering of equity interests by an Obligor (other than any issuance 
of common shares of the Borrower that does not result in a Change of Control), (ii) any Change of Control, 
or (iii) any transaction or series of transactions resulting in the assignment, sale, transfer or other disposition 
of any material business or a material portion of the Collateral of the Obligors, taken together. 

“Loan Advance” means any loan extended to the Borrower pursuant to the terms of this Agreement. 

“Loss” means any loss whatsoever, whether direct or indirect, including expenses, costs, damages, 
judgments, penalties, awards, assessments, fines and any and all fees, disbursements and expenses of 
counsel, experts and consultants. 

“Marijuana” has the meaning ascribed to such term (i) under the Applicable Law in any Approved 
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Jurisdiction or (ii) under the Controlled Substances Act (United States). 

“Material Adverse Change” means any event, circumstance or change that could reasonably be expected 
to result, individually or in the aggregate, in a material adverse effect, in any respect, on (a) the legality, 
validity or enforceability of any of the Transaction Documents or any of the security interests provided for 
thereunder, (b) the right or ability of an Obligor to perform any of its material obligations under any of the 
Transaction Documents, in each case to which it is a party, or to consummate the transactions contemplated 
under any of the Transaction Documents, (c) the financial condition, assets, or business or prospects of the 
Obligors, taken as a whole, (d) any Material Permit, (e) an Obligor’s ability to retain, utilize, exploit or 
comply with its material obligations under any Material Permit, or (f) the rights or remedies of the Agent 
under any of the Transaction Documents; provided that, that any change in the financial condition of an 
Obligor as the date hereof caused by or related to the COVID-19 global pandemic occurring prior to the 
date of this Agreement will not constitute a Material Adverse Change. 

“Material Agreement” means (i) any contract or agreement of an Obligor, the loss, termination or non-
renewal of which would reasonably be expected to result in a Material Adverse Change, including any such 
agreement between an Obligor and any other Person for the supply of Cannabis and (ii) the agreements set 
out in Schedule “L”. 

“Material Permit” means the Health Canada Licenses and any other authorization, approval, consent, 
exemption, license, grant, permit, franchise, right, privilege or no-action letter from any Governmental 
Authority having jurisdiction with respect to any specified Person, property, transaction or event, or with 
respect to any of such Person’s property or business and affairs (including any zoning approval, 
development permit or building permit), the failure of which to be obtained or held would prohibit or 
reasonably be expected to materially and adversely affect the ability of any Obligor to conduct its business 
as presently conducted and planned to be conducted. 

“Maturity Date” has the meaning given to that term in Section 7(a). 

“Obligations” means, at any given time, all of the Borrower’s present and future indebtedness, liabilities 
and obligations of any and every kind, nature or description whatsoever (whether direct or indirect, joint or 
several or joint and several, absolute or contingent, matured or unmatured, in any currency and including 
any interest accrued and unpaid thereon and all future interest that accrues thereon after) and all indemnity 
obligations to the Agent and/or the Lenders, all as under, in connection with, or with respect to each of the 
Transaction Documents. 

“Obligors” means, collectively the Borrower, the Initial Guarantor and any other Guarantor, and each of 
them is an “Obligor”.  

“Payment” means any repayment of any outstanding principal amount of any Loan Advance or any 
payment of accrued and unpaid interest made or required to be made in accordance with the terms of this 
Agreement, including any prepayment or any mandatory repayment, as applicable. 

“Permitted Encumbrances” means, collectively: 

(a) Liens granted in favour of the Agent pursuant to the Security Agreements; 

(b) Liens or deposit under workers' compensation, social security or similar legislation or in connection 
with bids, tenders, leases or contracts or to secured related public or statutory obligations, surety 
and appeal bonds where required by law; 
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(c) any builders’, mechanics’, materialman’s, carriers’, repairmen’s, warehousemen’s, landlords’ and 
other like Liens and privileges, in each case, which relate to obligations not yet due or delinquent 
or being contested in good faith; 

(d) any Liens for taxes, assessments, unpaid wages, unpaid superannuation or governmental charges 
or levies for the then current year and not at the time due and delinquent or are being contested in 
good faith; 

(e) any right reserved to or vested in any Governmental Authority by the terms of any lease, licence, 
franchise, grant, claim or permit held or acquired by an Obligor, or by any statutory provision, to 
terminate the lease, licence, franchise, grant, claim or permit or to purchase assets used in 
connection therewith or to require annual or other periodic payments as a condition of the 
continuance thereof; 

(f) any Lien created or assumed by any Obligor in favour of a public utility when required by the utility 
in connection with the operations of such Obligor that do not in the aggregate detract from the value 
of any of the Collateral or impair their use in the operation of the business of such Obligor;  

(g) any reservations, limitations, provisos and conditions expressed in original grants from any 
Governmental Authority;  

(h) any applicable municipal and other Governmental Authority restrictions affecting the use of land 
or the nature of any structures which may be erected thereon, any minor encumbrance, such as 
easements, rights-of-way, servitudes or other similar rights in land granted to or reserved by other 
Persons, rights-of-way for sewers, electric lines, telegraph and telephone lines, oil and natural gas 
pipelines and other similar purposes, or zoning or other restrictions applicable to the use of real 
property by any Obligor, or title defects, encroachments or irregularities, that do not detract from 
the value of the property or impair its use in the operation of the business of any Obligor;  

(i) any Lien that secures Permitted Indebtedness referred to under clause (c) of the definition of 
“Permitted Indebtedness”; 

(j) any Lien that secures Permitted Indebtedness referred to under clause (e) of the definition of 
“Permitted Indebtedness” provided that: (i) such Lien is limited to the equipment or other tangible 
mobile asset which was acquired with the proceeds of such Permitted Indebtedness and (ii) the 
amount of such Permitted Indebtedness secured by any such Lien at no time exceeds 100% of the 
original acquisition price of such equipment or other tangible mobile asset at the time it was 
acquired, plus interest and fees, if any; 

(k) any Lien in connection with attachments, judgments and other similar Liens arising in connection 
with court proceedings; provided however that: (i) the Liens are in existence for less than twenty 
(20) Business Days after their creation, or (ii) the execution or other enforcement of the Lien is 
effectively stayed or the claims so secured is being contested in good faith by appropriate 
proceedings and as to which reserves are being maintained in accordance with generally accepted 
accounting principles; 

(l) customary rights of set-off or combination of accounts with respect to deposits or accounts incurred 
in the ordinary course of business; 

(m) any Lien that secures indebtedness provided that such Lien is limited to monies paid or payable 
under the insurance policies together with the assigned right to cancel the insurance policies; 
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(n) any Subordinated Lien; 

(o) Liens listed in Schedule “N”. 

“Permitted Guarantees” means any Guarantee by an Obligor of any Permitted Indebtedness. 

“Permitted Indebtedness” means any: 

(a) indebtedness under this Agreement; 

(b) Qualified Trade Payables; 

(c) any inter-company indebtedness between any Obligors; 

(d) any other indebtedness which the Agent agrees in writing is Permitted Indebtedness for the 
purposes of this Agreement;  

(e) any indebtedness under Purchase Money Obligations, which indebtedness does not exceed 
$  in the aggregate for the Obligors at any time; and 

(f) indebtedness owed to any Person providing or financing workers’ compensation, health, disability 
or other employee benefits or property, casualty or liability insurance, in each case incurred in the 
ordinary course of business. 

“Permitted Payments” means (a) regularly scheduled (i.e. non-accelerated) payments of interest on 
Postponed Debt; (b) regularly scheduled (i.e., non-accelerated) payments of principal on Postponed Debt, 
including any such payments due on the maturity of such Postponed Debt; and (c) any other payments 
owing in respect of the Secured Grid Note so long as, in the case of clause (c), in addition to the conditions 
described in Section 10(l), (i) the aggregate cash balance in the Borrower’s Collection Accounts and 
Deposit Accounts is equal to an amount greater than $  after making such payments, and (ii) both 
before and after making any such payment, the Borrower is Solvent. 

“Person” means any natural person, corporation, limited liability company, trust, joint venture, association, 
company, partnership, Governmental Authority or other entity. 

“Postponed Debt” means indebtedness that is fully postponed (with respect to payment) and subordinated 
(with respect to any Liens and enforcement), both as to principal and interest to the Obligations hereunder, 
on terms satisfactory to the Agent. 

“Potential Priority Claims” means all amounts due and owing or required to be paid, where the failure to 
pay any such amount could give rise to a claim pursuant to any law, statute, regulation or otherwise, which 
ranks or is capable of ranking in priority to the Agent’s security or otherwise in priority to any claim by the 
Agent for repayment of any amounts owing under this Agreement or any other Transaction Document and 
includes any amount due and payable at such time by an Obligor that is secured by a Lien (whether choate 
or inchoate) or a statutory right in favour of a Governmental Authority, that encumbers any Collateral and 
that ranks, or is capable of ranking prior to or pari passu with any Lien on such Collateral granted in favour 
of the Agent, including amounts due deducted or withheld, as applicable, and not yet paid, contributed or 
remitted, as applicable, by any Obligor in respect of vacation pay, termination and severance pay, realty, 
municipal or similar taxes, or pursuant to any legislation relating to workers’ compensation, employment 
insurance, the Income Tax Act (Canada), any Canadian pension plan, the Wage Earners Protection Act
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(Canada) or any similar legislation. 

“PPSA” means the Personal Property Security Act (Ontario), as amended, and to the extent relevant, 
equivalent statutes of the other Provinces of Canada, including the Civil Code of Quebec.

“Priority Lien” means any Lien, including a Supplier Lien, that is not a Subordinated Lien. 

“Purchase Money Obligation” means, with respect to a Person, indebtedness of the Person issued, 
incurred or assumed to finance all or part of the cost of acquiring any tangible asset (excluding real 
property). 

Qualified Trade Payables” means, with respect to any Obligor, Debt of such Person comprised of amounts 
owed to trade creditors and accruals in the ordinary course of business, which are either not overdue by 
more than 60 days or, if disputed and in that case whether or not overdue, are being contested in good faith 
by such Obligor by appropriate proceedings diligently conducted, and provided always that, with respect 
to such amounts, the failure to pay such indebtedness could not be expected to result in a Default or Event 
of Default. 

“Register” has the meaning given to that term in Section 39(b). 

“Related Person” in relation to any Person means a Subsidiary, Affiliate, Associate or shareholder, 
director, officer or employee of such Person. 

“Repayment Notice” means a written notice by the Agent to the Borrower, in the form attached as 
Schedule “E”, requiring repayment of all or a portion of the Obligations. 

“Required Contribution Date” has the meaning given to that term in Section 14(a)(ii). 

“Requirements of Environmental Law” means: (i) obligations under common law; (ii) requirements 
imposed by or pursuant to statutes, regulations and by-laws whether presently or hereafter in force; (iii) 
directives, policies and guidelines issued or relied upon by any Governmental Authority to the extent such 
directives, policies or guidelines have the force of law; (iv) permits, licenses, certificates and approvals 
from Governmental Authorities which are required in connection with air emissions, discharges to surface 
or groundwater, noise emissions, solid or liquid waste disposal, the use, generation, storage, transportation 
or disposal of Hazardous Materials; and (v) requirements imposed under any clean-up, compliance or other 
order made pursuant to any of the foregoing, in each and every case relating to environmental, health or 
safety matters including all such obligations and requirements which relate to (A) solid, gaseous or liquid 
waste generation, handling, treatment, storage, disposal or transportation of Hazardous Materials and (B) 
exposure to Hazardous Materials. 

“Responsible Person” means any Person required to hold a security clearance pursuant to the Cannabis 
Act or the Cannabis Regulations. 

“Revolving Facility” means a revolving credit facility in a principal amount not to exceed the Total 
Commitment. 

“Secured Grid Note” means the secured grid promissory note dated August 28, 2020 issued by the 
Borrower, as debtor, in favour of the Initial Guarantor, as creditor.  

“Securities Offering” means any corporate fundraising in the form of any offering of Debt, Debt Securities 
or Equity Securities of any Obligor. 
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“Security” means the Liens created by the Security Agreements, as applicable. 

“Security Agreements” means, collectively,  

(a) a security agreement executed by the Borrower, pursuant to which, among other things, the 
Borrower shall grant to the Agent (i) a first-priority security interest over all present and after-
acquired assets and other personal property of the Borrower, (ii) a Lien over the Borrower’s interest 
in its Collection Accounts and Deposit Accounts, and (iii) a pledge of all equity interests and other 
securities issued to the Borrower by any Guarantor or any other Person, in form satisfactory to the 
Agent (in each case subject to Permitted Encumbrances); 

(b) a guarantee executed by each Guarantor (including the Initial Guarantor) in favour of the Agent in 
respect of the Obligations, in form satisfactory to the Agent, which guarantee will include a 
postponement of any intercompany indebtedness owing by the Borrower to such Guarantor and a 
subordination of any Liens granted by the Borrower to such Guarantor in favour of the Agent’s 
Liens over the Collateral; 

(c) a security agreement executed by each Guarantor (including the Initial Guarantor), pursuant to 
which, among other things, such Guarantor shall grant to the Agent (i) a first-priority security 
interest over all present and after-acquired assets and other personal property of such Guarantor, 
(ii) a Lien over such Guarantor’s Collection Accounts and Deposit Accounts, and (iii) a pledge of 
all equity interests and other securities issued to such Guarantor by the Borrower or any other 
Person, in form satisfactory to the Agent (in each case subject to Permitted Encumbrances); 

(d) an assignment of insurance executed by each Obligor in respect of any insurance policy maintained 
by or on behalf of such Obligor (other than third party liability insurance); 

(e) a Control Agreement (non-springing) in respect of each Collection Account and a Control 
Agreement (springing) in respect of each Deposit Account, in form satisfactory to the Agent; 

(f) such intercreditor, priorities and subordination agreements from each creditor of any Obligor as the 
Agent may reasonably require; and 

(g) such other security, agreements, documents or instruments that the Agent and it legal counsel may 
reasonably require. 

in each case, as such agreements may be amended, amended and restated or replaced in its entirety from 
time to time.  

 “SEDAR” means the System for Electronic Document Analysis and Retrieval of the Canadian Securities 
Administrators. 

“Solvent” means, with respect to any Person as of the date of determination, (i) the aggregate property of 
such Person is sufficient, if disposed of at a fairly conducted sale under legal process, to enable payment of 
all its obligations, due and accruing due; (ii) the aggregate property of such Person is, at a fair valuation, 
sufficient to enable payment of all its obligations, due and accruing due; (iii) such Person is able to meet its 
obligations as they generally become due; and (iv) such Person has not ceased paying its current obligations 
in the ordinary course of business as they generally become due; and for purposes of this definition, the 
amount of any contingent obligation at such time will be computed as the amount that, in light of all of the 
facts and circumstances existing at such time, represents the amount that can reasonably be expected to 
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become an actual or matured liability. 

“Subordinated Lien” means any Lien for which the holder thereof has agreed, pursuant to a subordination 
agreement or intercreditor agreement in form satisfactory to the Agent, that such Lien will at all times be 
subordinated and postponed in favour of the Liens granted by any Obligor in favour of the Agent. 

“Subsidiary” means a Person (other than a natural person) which is Controlled, directly or indirectly, by 
another Person (other than a natural person); and for greater certainty includes a Subsidiary of a Subsidiary. 

“Supplier Lien” means any Lien granted in favour of a supplier or distributor of tangible goods to any 
Obligor, provided that such Lien attaches only to such tangible goods supplied or distributed and the 
proceeds thereof and do not attach to any other Collateral. 

“Tangible Net Worth” means, with respect to any Person, at any particular time, such Person’s total assets 
(based upon the consolidated balance sheet of such Person), less the aggregate of the amounts, as at the last 
day of the most recently completed fiscal quarter, which would, in accordance with GAAP, be classified 
upon the consolidated balance sheet of such Person as all liabilities of such Person (other than Postponed 
Debt), prepaid expenses of such Person, goodwill, intangible assets, loans to shareholders, directors, 
Affiliates and any non-arm’s length Person, loans to any other Person which are in default and the market 
value of all public equity interests, warrants or other substantially similar investment property held by such 
Person (to the extent such securities, warrants or investment property are freely tradeable and not subject 
to any hold periods, voting trusts or similar arrangements). 

“TD Prime Rate” means the floating annual rate of interest established from time to time by the Toronto-
Dominion Bank as the reference rate it will use to determine rates of interest payable to the Toronto-
Dominion Bank by commercial borrowers from it of Canadian dollar loans in Canada and designated by it 
as its “prime rate”. 

“Term” has the meaning given to such term in Section 7(a). 

“Term Extension” has the meaning given to such term in Section 7(a). 

“Termination Date” means the earlier to occur of (i) the Maturity Date, and (ii) the date on which this 
Agreement is terminated by the Agent and/or the Borrower in accordance with the terms of this Agreement. 

“Termination Fee” has the meaning given to such term in Section 7(e). 

“Total Commitment” means $ . 

“Total Exposure” has the meaning given to such term in Section 3(b). 

“Transaction Documents” means, collectively, this Agreement, the Guarantee given by the Initial 
Guarantor and any other Guarantor in respect of the obligations owing under this Agreement, the Security 
Agreements and all other documents contemplated by this Agreement and/or delivered in connection with 
this Agreement (including, for greater certainty, any Advance Request Certificate and Borrowing Base 
Certificate). 

“Uninsured Advance Rate” means % or such other amount as may be mutually agreed by the Agent 
and the Borrower from time to time. 

“Uninsured Approved Debtor Invoice” means any Approved Debtor Invoice that is not an Insured 
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Approved Debtor Invoice. 

“Utilization Fee Rate” means two and four tenths of a percent ( %) per annum, divided by the then 
current calendar year of three hundred and sixty-five (365) or three hundred and sixty-six (366) days, as the 
case may be. 

“Voluntary Bankruptcy Event” means (a) an admission in writing by a Person of its inability to pay its 
debts generally or a general assignment by such Person for the benefit of creditors, (b) the filing of any 
assignment, petition or consent thereto or answer by such Person seeking to adjudicate itself as bankrupt or 
insolvent, or seeking for itself any liquidation, winding-up, reorganization, arrangement, adjustment, 
protection, relief or composition of such Person or its debts under any present or future bankruptcy, 
insolvency or similar Applicable Law, or seeking, consenting to or acquiescing in the entry of an order for 
relief in any case under any such Applicable Law, or the appointment of or taking possession by a trustee, 
monitor, custodian, inspector, receiver or liquidator of such Person or for any substantial part of such 
Person’s property, or (c) corporate or other action taken by such Person to authorize any of the actions set 
forth above. 

“Yield Protection Amount” means an amount derived by calculating the interest, using the Interest Rate, 
that would have accrued on the Total Commitment between the Termination Date and the Maturity Date. 
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SCHEDULE "B" 

ADVANCE REQUEST CERTIFICATE

Pursuant to the provisions of the credit agreement dated as of May 14, 2021 (as it may be amended, restated, 
supplemented or otherwise modified from time to time, the “Credit Agreement”) (terms defined therein 
being used herein as so defined), between, inter alia, Trichome JWC Acquisition Corp. (the “Borrower”) 
and Cortland Credit Lending Corporation, as administrative agent (the “Agent”), the undersigned, being an 
officer or director of the Borrower hereby represents, warrants and certifies in such capacity, and not in her 
or his personal capacity, as follows: 

1. Representations and Warranties.  The representations and warranties of the Borrower and the 
other Obligors set forth in the Credit Agreement, or which are contained in any certificate, document or 
financial or other written statement furnished pursuant to or in connection with the Credit Agreement, 
including the other Transaction Documents are accurate and complete in all material respects on and as of 
the date hereof with the same effect as if made on the date hereof, except to the extent specified in the Credit 
Agreement or Transaction Documents to be made as of a specific date. 

2. No Material Adverse Change.  Since the date of the latest financial statements of the Borrower 
provided to the Agent in connection with the Transaction Documents, no Material Adverse Change has 
occurred. 

3. No Default.  No Default or Event of Default has occurred and is continuing as of the date hereof. 

4. Conditions Precedent.  The conditions precedent to this Loan Advance in accordance with the 
Credit Agreement have been satisfied. 

5. Loan Advance.  The Borrower hereby requests, authorizes, and instructs the Agent to drawdown 
and advance under the Revolving Facility the amount of CDN $ _______________ to the Borrower on  
_______________, 202____.  This will be the Agent’s authority: 

a) []; and 

b) []. 

[Signature Page Follows] 
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DATED ___________________, 20____. 

TRICHOME JWC ACQUISITION CORP. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

I/we have the authority to bind the Agent. 



Credit Agreement Schedule “C”, Page 1 
Trichome JWC Acquisition Corp. 

SCHEDULE "C" 

FORM OF BORROWING BASE CERTIFICATE  

[NTD: to follow] 
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SCHEDULE "D" 

COMPLIANCE CERTIFICATE  

[Date] 

Cortland Credit Lending Corporation, as Agent  
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 3230 
Toronto, Ontario M5J 2J2 

Attention: Bruce Sherk 

Dear Sirs: 

We refer to the Credit Agreement dated as of May 14, 2021, by and among Trichome JWC Acquisition 
Corp. (the “Borrower”), Cortland Credit Lending Corporation (as Agent for and on behalf of the Lenders), 
the Lenders named therein and the Initial Guarantor named therein, with respect to a Revolving Facility in 
the aggregate principal amount of $  (as amended, restated, supplemented or otherwise modified 
from time to time, the “Credit Agreement”). Capitalized terms used and not defined herein have the 
meanings given to them in the Credit Agreement. 

THE UNDERSIGNED, IN HIS/HER CAPACITY AS AN OFFICER OF THE BORROWER (AND NOT 
IN ANY PERSONAL CAPACITY), HEREBY CERTIFIES THAT: 

1. I am the duly appointed _____________________________________ of the Borrower.   

2. I have reviewed the terms of the Credit Agreement and I have made, or have caused to be made 
under my supervision, a detailed review of the transactions and conditions of the Borrower and 
have made such inquiries of other officers and senior persons as are sufficient to enable me to make 
an informed statement herein. 

3. No Default or Event of Default has occurred and is continuing on the date hereof.

4. No Change of Management has occurred (that has not been approved by the Agent).

5. The representations and warranties of the Borrower and, to the best of the Borrower’s knowledge, 
each Obligor, set out in the Credit Agreement and the other Transaction Documents are true and 
correct as of the date hereof.

6. As at the end of the most recent calendar month, the Tangible Net Worth of the Borrower is 
$______________ (note: not to be less than $ ).

7. As at the end of the most recent calendar month, the Debt Service Coverage Ratio of the Borrower, 
for the rolling three-month period, is ____ : _____ (note:  not to be less than ). 

8. As at the end of the most recent calendar month, the Dilution of the Accounts Receivable of the 
Borrower and each Obligor, on a consolidated basis, for the rolling three-month period, is ____% 
(note:  not to exceed %).
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9. Since the date of the most recent financial statements of the Borrower or any other Obligor provided 
to the Agent, there has been no Material Adverse Change. 

10. Attached at Appendix A hereto are all supplements to schedules to the Credit Agreement to update 
such schedules that were delivered on the effective date of the Credit Agreement or pursuant to a 
subsequent Compliance Certificate. 

Yours truly, 

TRICHOME JWC ACQUISITION CORP. 

Per:__________________________________ 
 Name:  
 Title:  
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COMPLIANCE CERTIFICATE 

Appendix A 

Supplements to Disclosure Schedules in the Credit Agreement 
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SCHEDULE "E" 

REPAYMENT NOTICE 

[Date] 

Trichome JWC Acquisition Corp. 
150 King Street West, Suite 214 
Toronto, Ontario, Canada, M5H 1J9 

Attention: Michael Ruscetta 
Email:  mruscetta@trichomefinancial.com

Dear Ladies and Gentlemen: 

We refer to the Credit Agreement dated as of May 14, 2021, by and among Trichome JWC Acquisition 
Corp. (the “Borrower”), Cortland Credit Lending Corporation (as Agent for and on behalf of the Lenders), 
the Lenders named therein and the Initial Guarantor named therein, with respect to a Revolving Facility in 
the initial aggregate principal amount of $  (as amended, restated, supplemented or otherwise 
modified from time to time, the “Credit Agreement”). Capitalized terms used and not defined herein have 
the meanings given to them in the Credit Agreement.  

We hereby require and demand that you make repayment of [all Obligations] [a portion of the 
Obligations in an amount of _____________] owing under the Credit Agreement by no later than [___], 
20[___].  Failure to make such payment in a timely fashion will entitle the Agent to exercise any and all 
remedies available to it under the Transaction Documents or at law. 

Yours truly, 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent  

Per:__________________________________ 
 Name:  
 Title:  
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SCHEDULE “F” 

LITIGATION 

None. 
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SCHEDULE “G” 

ENVIRONMENTAL DISCLOSURE 

None. 
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SCHEDULE “H” 

SUBSIDIARIES 

Trichome JWC Acquisition Corp. 

Trichome Retail Corp. 

Trichome Financial Corp.

Trichome Financial Cannabis GP Inc.  
Trichome Financial Cannabis Manager Inc. 
Trichome Asset Funding Corp. 
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SCHEDULE “I” 

CORPORATE INFORMATION 

Trichome JWC Acquisition Corp. 

Name of Obligor: Trichome JWC Acquisition Corp. 

Prior Obligor Names: None 

Predecessor Corporations: None. 

Jurisdiction of Formation: Province of Ontario 

Registered Office: 79 Wellington Street West, Suite 3000, Toronto, Ontario, 
Canada, M5K 1N2 

Principal Place of Business: 150 King Street West, Suite 214, Toronto, Ontario, Canada, 
M5H 1J9 

Chief Executive Office: 150 King Street West, Suite 214, Toronto, Ontario, Canada, 
M5H 1J9 

Issued/Outstanding Shares:   7,616,442 common shares 

List of Shareholders & holdings: Trichome Financial Corp. is the sole shareholder 

Trichome Financial Corp. 

Name of Obligor: Trichome Financial Corp. 

Prior Obligor Names: Trichome Income Fund Inc. and Trichome Yield Corp. 

Predecessor Corporations: Amalgamation of 22 Capital Corp. and Trichome Financial 
Corp. 

Jurisdiction of Formation: Province of Ontario 

Registered Office: 79 Wellington Street West, Suite 3000, Toronto, Ontario, 
Canada, M5K 1N2 

Principal Place of Business: 150 King Street West, Suite 214, Toronto, Ontario, Canada, 
M5H 1J9 

Chief Executive Office: 150 King Street West, Suite 214, Toronto, Ontario, Canada, 
M5H 1J9 

Issued/Outstanding Shares:   41,202,583 common shares  

List of Shareholders & holdings: IM Cannabis Corp. is the sole shareholder 
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SCHEDULE “J” 

PENDING CORPORATE CHANGES 

Trichome Financial Corp. is a party to an Arrangement Agreement dated March 31, 2021 whereby IM 
Cannabis Corp. will acquire the issued and outstanding shares of MYM Nutraceuticals Inc. (“MYM 
Nutraceuticals”). We expect the transaction to close during the second half of 2021. 
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SCHEDULE "K" 

COLLECTION ACCOUNTS AND DEPOSIT ACCOUNTS 

A.  Collection Accounts: 

Account Holder Bank Name Bank Address Account Number Account Type 

TBC 

B.  Deposit Accounts: 

Account Holder Bank Name Bank Address 
Account 
Number 

Account Type 

Trichome JWC 
Acquisition Corp. 

Alterna Savings 
and Credit Union 
Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9

100010448866 Deposit account 
– daily banking 
account 

Trichome 
Financial Corp. 

ATB Financial 07609 Calgary 
Stephen Ave Branch 
102 8 Ave SW 
Calgary, AB T2P 1B3 

38419-3679 Deposit account 
– commercial 
operating 

Trichome 
Financial Corp. 

ATB Financial 07609 Calgary 
Stephen Ave Branch 
102 8 Ave SW 
Calgary, AB T2P 1B3 

38435-9979 Deposit account 
– commercial 
operating 

Trichome 
Financial Corp. 

Alterna Savings 
and Credit Union 
Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9 

419604  Deposit account 
– daily banking 
accounts  
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C.  Other Accounts / Securities Accounts: 

Account Holder Bank Name Bank Address 
Account 
Number 

Account Type 

Trichome JWC 
Acquisition Corp. 

Alterna Savings 
and Credit Union 
Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9

Membership 
shares – falls 
under the same 
Alterna account 
100010448866 

Share account 

Trichome 
Financial Corp. 

Alterna Savings 
and Credit Union 
Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9 

419604 – Share 
accounts 

Share account 

Trichome 
Financial Corp. 

ATB Financial 07609 Calgary Stephen 
Ave Branch 102 8 Ave 
SW 
Calgary, AB T2P 1B3 

GIC 
39814386200 

GIC 

Trichome 
Financial Corp. 

Cannacord 
Genuity Corp.  

161 Bay Street  
Suite 3100 
P.O. Box 516 
Toronto, ON M5J 2S1 

129-488A-1 Investment – 
cash 

Trichome 
Financial Corp. 

Cormark 
Securities Inc.  

Royal Bank Plaza, North 
Tower 200 
Bay Street, Suite 1800 
P.O. Box 63 
Toronto, ON M5J 2J2 

733-9352-A Investment – 
trading* 

733-9352-B Investment – 
trading* 

Note:  These investment accounts hold Trichome Financial Corp. (now IM Cannabis Corp.) shares that 
have been withheld in the trust of employees upon a non-cash settlement of employee RSUs, PSUs, and/or 
stock options. Shares have been withheld in trust of employees in order to cover withholding taxes on the 
employment income created from the settlement of the RSUs, PSUs, and/or stock options. 
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SCHEDULE "L" 

MATERIAL AGREEMENTS AND MATERIAL PERMITS 

Material Agreements: 

1. The Indenture dated December 13, 2013 between Blue Top Properties (855 Trillium) Inc. and 
James W. Wagner Cultivation Ltd., as assigned to Trichome JWC Acquisition Corp. on July 22, 
2020 and as amended by a renewal agreement dated November 25, 2020  for the premises located 
at 855 Trillium Drive, Waterloo, Ontario.  

2. The Amended and Restated Lease Agreement dated February 1, 2018 between Homer Land Corp. 
and James W. Wagner Cultivation Ltd. as assigned to Trichome JWC Acquisition Corp. on July 
23, 2020 for the premises located at 530 Manitou Drive, Kitchener, Ontario. 

Material Permits: 

1. Health Canada licenses No. LIC-WS1222RD05-2020 and No. LIC-GIXZX8BRGP-2020. The 
Borrower is subject to routine inspections from Health Canada, which must be passed to maintain 
the licenses. 

2. CRA Cannabis License No. 735486078 RD0001. The CRA Cannabis license was renewed on 
February 17, 2021 and is set to expire on February 27, 2023. 

3. Certain construction permits may be required in connection with planned capital expenditures. 
Permits have not been issued and are still under review. 

4. Canada Revenue Agency must authorize the Borrower’s excise stamps. 
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SCHEDULE "M" 

REAL PROPERTY INTERESTS 
1. Owned: 

None. 

2. Leased:                

150 King Street West, 2nd Floor, Toronto, Ontario, Canada, M5H 1J9 

530 Manitou Drive, Kitchener, Ontario, Canada, N2C 1L3 

855 Trillium Drive, Kitchener, Ontario, Canada, N2R 1J9 

100 Garment Street S, Unit 1307, Kitchener, Ontario, Canada, N2G 0C3
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SCHEDULE "N" 

PERMITTED ENCUMBRANCES 

Permitted Encumbrances include the following registrations in favour of the Initial Guarantor which were 
made against the Borrower under the Ontario PPSA, provided that such registrations are postponed and 
subordinated in favour of the Agent pursuant to the terms of the Guarantee executed and delivered by the 
Guarantor in favour of the Agent: 

1. Registration number 20200826 1340 1590 0316, bearing reference file number 765129519 in 
favour of Trichome Financial Corp. for inventory, equipment, accounts, other and motor vehicle 
included. 

2. Registration number 20200826 1341 1590 0317, bearing reference file number 765129537 in 
favour of Trichome Financial Corp. for inventory, equipment, accounts, other and motor vehicle 
included. 
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SCHEDULE "O" 

RELATED PARTY TRANSACTIONS 

1. Cresco Labs Inc.: 

(a) During the quarter ended March 31, 2021 Trichome settled a related party balance owing 
to Cresco Labs Inc. in the amount of $23,789.97. This balance related to historical 
Trichome costs covered by Cresco Labs when Trichome was a subsidiary of CannaRoyalty 
Corp. (d/b/a Origin House), which was later purchased by Cresco Labs Inc. This related 
party balance was settled prior to close of the IM Cannabis Corp. acquisition of Trichome 
Financial Corp. Cresco Labs was a shareholder of Trichome Financial Corp. prior to close 
of the IM Cannabis Corp. acquisition of Trichome Financial Corp. and were therefore 
considered a related party. 

(b) During the quarter ended March 31, 2021 Cresco Labs Inc. covered an operating expense 
in the amount of $170.82 which was later reimbursed by Trichome Financial Corp. during 
the same quarter, prior to close of the IMC Cannabis Corp. acquisition of Trichome 
Financial Corp. 

2. Trichome Financial Cannabis Private Credit LP: 

(a) Trichome Financial Corp. is a participant within a factoring arrangement through Trichome 
Financial Cannabis Private Credit LP (the “Fund”). Based on IFRS 10 Consolidated 
Financial Statements, Trichome Financial Corp. does not control the Fund and therefore 
the Fund is considered an equity accounted investment under IFRS. Trichome Financial 
Corp. covers certain operating costs associated with the Fund in the normal course of 
business. As at March 31, 2021, Trichome Financial Corp. was owed $198,216.56 for 
operating costs covered by Trichome Financial Corp. Considering the Fund is an equity 
accounted investment the balance of $198,216.56 owing from Trichome Financial 
Cannabis Private Credit LP to Trichome Financial Corp. is considered a related party 
balance owing and is not eliminated on consolidation of Trichome Financial Corp.’s 
consolidated financial statements. 

(b) Trichome Financial Corp. has committed $393,184.80 in funding to the Fund, of which 
$315,530.80 has been contributed to date. 

(c) Michael Ruscetta (Trichome Financial Corp. member of Key Management) has committed 
$303,630 in funding to the Fund, of which $199,390 has been contributed to date. 

(d) Dan Cohen (Trichome Financial Corp. member of Key Management) as well as another 
related party have committed a combined $200,000 to the Fund, of which $123,788 has 
been contributed to date. 

3. Intercompany transactions: 

(a) Trichome Financial Corp. has intercompany transactions which occur frequently in the 
normal course of business with its wholly-owned subsidiary entities – Trichome Financial 
Cannabis GP Inc., Trichome Financial Cannabis Manager Inc., Trichome Asset Fund, 
Trichome Retail Corp. (newly formed in April 2021) and Trichome JWC Acquisition Corp. 
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These are intercompany balances and are eliminated on consolidation of Trichome 
Financial Corp.’s consolidated financial statements. 

(b) On March 12, 2021 Trichome Financial Corp. entered a $0.5M CAD promissory note 
agreement with IM Cannabis Corp. The promissory note carries a 5% annual interest rate. 
After IM Cannabis Corp.’s acquisition of Trichome Financial Corp. on March 18, 2021 
this loan became an intercompany loan agreement. 

(c) On April 20, 2021 Trichome Financial Corp. entered a $1.5M CAD promissory note 
agreement with IM Cannabis Corp. The promissory note carries a 5% annual interest rate. 
Considering this arrangement was entered after March 18, 2021, it is considered an 
intercompany loan. 

4. The Borrower: 

(a) Trichome JWC Acquisition Corp. has intercompany transactions which occur frequently 
in the normal course of business with its parent company – Trichome Financial Corp. These 
are intercompany balances and are eliminated on consolidation of the entities financial 
results. 

For more information on the Company’s intercompany transactions, please see the Guarantor’s most recent 
financial statements posted on SEDAR within IM Cannabis Corp.’s Business Acquisition Report.
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SCHEDULE "P" 

POST-CLOSING UNDERTAKINGS 

1. The Borrower shall, within 10 Business Days of the initial Loan Advance, deliver to Dentons 
Canada LLP the original share certificates and related stock transfer powers endorsed in blank by 
the Obligors in respect of the Pledged Securities.

2. The Borrower shall, within 45 days of the Initial Loan Advance, designate an existing or new bank 
account of the Borrower as a Collection Account.

3. The Borrower shall use commercially reasonable efforts to deliver to the Agent, within 45 days of 
the initial Loan Advance, a Control Agreement in respect of each Collection Account and each 
Deposit Account of the Obligors.



AMENDING AGREEMENT NO. 1 

THIS AMENDING AGREEMENT NO. 1 (this “Amendment”) is entered into as of August 27, 2021, by and 
among TRICHOME JWC ACQUISITION CORP. (the “Borrower”), CORTLAND CREDIT LENDING 

CORPORATION (“Cortland”), in its capacity as administrative agent (in such capacity, the “Agent”) for 
the lenders referenced in the Credit Agreement (as defined below) (collectively, the “Lenders”), 
TRICHOME FINANCIAL CORP. (the “Initial Guarantor”), HIGHLAND GROW INC., MYM
INTERNATIONAL BRANDS INC., MYM NUTRACEUTICALS INC., SUBLIMECULTURE INC. and
TRICHOME RETAIL CORP. (collectively, the “Guarantors” and each, a “Guarantor”). Capitalized terms 
used herein without definition shall have the same meanings given them in the Credit Agreement. 

WHEREAS: 

A. the Borrower, the Initial Guarantor and the Agent are parties to that certain Credit Agreement 
dated as of May 14, 2021 in connection with a revolving credit facility in favour of the Borrower (as the 
same may be amended, restated, replaced, increased, refinanced, supplemented or otherwise modified 
from time to time, the “Credit Agreement”); 

B. the Guarantors (other than the Initial Guarantor) became party to the Credit Agreement pursuant 
to an instrument of assumption and joinder dated as of the date hereof; 

C. the parties to the Credit Agreement wish to effect certain amendments to the Credit Agreement; 
and 

D. the parties have agreed to effect the foregoing, but only to the extent, in accordance with the 
terms, subject to the conditions and in reliance upon the representations and warranties set forth below. 

NOW, THEREFORE, in consideration of the foregoing Recitals and other valuable consideration, and 
intending to be legally bound, the parties hereto agree as follows: 

1. AMENDMENT; ACKNOWLEDGEMENT

1.1 Section 9(w) of the Credit Agreement is hereby deleted and replaced with the following: 

(w) promptly following the acquisition or formation of any Subsidiary by an Obligor 
(other than an Excluded Subsidiary), cause such Subsidiary to do all such things 
and execute all such documents as may be reasonably required by the Agent to 
become a Guarantor hereunder and to grant in favour of the Agent, a first ranking 
security interest over all of its assets and other property (subject to Permitted 
Encumbrances), including executing an instrument of assumption and joinder to 
this Agreement, a guarantee and a security agreement, each in a form satisfactory 
to the Agent; 

1.2 Section 10(i) of the Credit Agreement is hereby deleted and replaced with the following: 

(i) provide any guarantees, financial assistance or otherwise provide for, on a direct, 
indirect or contingent basis, the payment of any monies or performance of any 
obligations by any other Person, including any Excluded Subsidiary or other 
Affiliate, other than Permitted Guarantees; 

1.3 Section 10(j) of the Credit Agreement is hereby deleted and replaced with the following: 
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(j) provide any funds or other property, including by way of loan, investment, 
contribution or otherwise to any Person, including any Excluded Subsidiary or 
other Affiliate, over which the Agent does not hold a perfected, first-priority Lien 
(subject to Permitted Encumbrances), (i) in the case of the Obligors other than 
the Initial Guarantor, in an amount in excess of $  in the aggregate in any 
rolling 12-month period, and (ii) in the case of the Initial Guarantor, other than in 
the ordinary course of business; provided that, in each case, no such loan, 
investment, contribution or other payment (A) is made using the proceeds of any 
Loan Advance or any Collateral included in the Borrowing Base Amount, (B) is 
made during the continuance of any Event of Default, or (C) if made would result 
in the occurrence of an Event of Default; 

1.4 Section 10(o) of the Credit Agreement is hereby deleted and replaced with the following: 

(o) permit (i) any Subsidiary (other than an Excluded Subsidiary) to carry on business 
in the ordinary course, or (ii) any Subsidiary (other than an Excluded Subsidiary) 
to maintain liabilities or assets, in each case, unless the Borrower has caused such 
Subsidiary to execute and deliver to the Agent a guarantee and other Security in 
accordance with this Agreement (together with such legal opinions and other 
supporting documents as the Agent reasonably requests), in each case within three 
(3) Business Days of such Subsidiary carrying on business or having any 
liabilities or assets, as applicable; 

1.5 Section 11(b) of the Credit Agreement is hereby deleted and replaced with the following: 

(b)  maintain a Debt Service Coverage Ratio (for the Borrower and the MYM 
Obligors) of no less than , which will be tested monthly, commencing at the 
end of the calendar month ending December 31, 2021, on a rolling three month 
basis; and 

1.6 Section 11(c) of the Credit Agreement is hereby deleted and replaced with the following: 

(c) ensure that Dilution of the Borrower and each Obligor, on a consolidated basis, 
not exceed, % on an annualized basis for any rolling three-month period, as 
tested through quarterly field exams or as otherwise periodically tested by the 
Agent. 

1.7 The definition of “Borrowing Base Amount” in Schedule “A” of the Credit Agreement is hereby 
deleted and replaced with the following:  

“Borrowing Base Amount” means the calculations prepared by the Borrower and 
reviewed by the Agent from time to time which calculates the availability under the 
Revolving Facility using criteria set out for Approved Debtors, Approved Debtor 
Invoices and Eligible Inventory, and calculated as follows, collectively, without 
duplication: 

(a) the product of (i) the Insured Advance Rate, multiplied by (ii) % of the 
outstanding balance of all Insured Approved Debtor Invoices owing to the 
Borrower, plus 
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(b) the product of (i) the Uninsured Advance Rate, multiplied by (ii) % of the 
outstanding face value balance of all Uninsured Approved Debtor Invoices owing 
to the Borrower; plus 

(c) the product of (A) the Inventory Advance Rate, multiplied by (B) % of the 
face value of all Eligible Inventory; less 

(d) for any rolling three-month period in which the financial covenant in section 
11(c) is not satisfied, the Dilution Reserve; less  

(e) the Inventory Reserve; less 

(f) the amount of any Potential Priority Claims; less 

(g) an amounts owing by any Obligor on account of outstanding and unpaid taxes; 
less 

(h) % of the amount of any customer or supplier deposits in respect of Inventory 
of the Borrower; less 

(i) % of the amount of any customer deposits in respect of Accounts Receivable 
of the Borrower; less 

(j) % of the value of any assets forming part of the Borrowing Base Amount 
pursuant to clauses (a), (b) and (c) above that are subject to an existing Priority 
Lien, or over which a person has a contractual right to register a Priority Lien at 
any point in the future; less 

provided that: 

(A) the amount included in the Borrowing Base Amount for any single 
Account Debtor will be subject to reasonable concentration limits to be 
determined by the Agent (and provided to the Borrower) from time to 
time; and 

(B) no amount will be included in the Borrowing Base Amount on account of 
any Accounts Receivable owing from any Account Debtors of the 
Borrower located outside of an Approved Jurisdiction. 

1.8 The definition of “Permitted Indebtedness” in Schedule “A” of the Credit Agreement is hereby 
amended as follows: 

(a) the word “and” at the end of clause (e) is hereby deleted; 

(b) the period at the end of clause (f) is hereby deleted and replaced with “; and”; 

(c) the following is hereby added as clause (g): 

(g) intercompany indebtedness owing by an Obligor to IM Cannabis Corp., provided 
that IM Cannabis Corp. agrees to postpone (with respect to payment) and 
subordinate (with respect to any Liens and enforcement) such indebtedness, both 
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as to principal and interest, to the Obligations hereunder, on terms satisfactory to 
the Agent. 

1.9 The definition of “Permitted Payments” in Schedule “A” of the Credit Agreement is hereby 
deleted and replaced with the following: 

“Permitted Payments” means (a) regularly scheduled (i.e. non-accelerated) payments of interest 
on Postponed Debt; (b) regularly scheduled (i.e., non-accelerated) payments of principal on 
Postponed Debt, including any such payments due on the maturity of such Postponed Debt; (c) 
while no Loan Advances are outstanding and all accrued interest has been paid in full, all 
payments of principal and interest on Postponed Debt; and (d) any other payments owing in 
respect of the Secured Grid Note so long as, in the case of clause (d), in addition to the conditions 
described in Section 10(l), (i) the aggregate cash balance in the Borrower’s Collection Accounts 
and Deposit Accounts is equal to an amount greater than $  after making such payments, 
and (ii) both before and after making any such payment, the Borrower is Solvent. 

1.10 The following definitions are added to Schedule “A” of the Credit Agreement in alphabetical 
order: 

“Dilution Reserve” means a reserve, in an amount determined by the Agent in its sole discretion, relating 
to the dilution of any Accounts Receivable due to, among other things, bad debt write-offs, trade 
discounts, returned goods, invoicing errors and other adjustments. 

“Eligible Inventory” means any Inventory owned by the Obligors which is considered finished goods 
suitable for sale or distribution to an end-user through a wholesaler or retailer and that complies with the 
Inventory Eligibility Criteria.  

“Excluded Subsidiaries” means, collectively, CannaCanada Inc. and any other Affiliate or Subsidiary of 
any Obligor that (i) is not a direct or indirect Subsidiary of the Initial Guarantor (or its successor), (ii) is 
not Controlled by an Obligor, or (iii) is organized and existing under the laws of a jurisdiction other than 
an Approved Jurisdiction, and “Excluded Subsidiary” means any one of them; provided that, for clarity, 
any Affiliate of any Obligor that is not a direct or indirect Subsidiary of the Initial Guarantor may, with 
the mutual agreement of the Borrower and the Agent, be deemed not to be an Excluded Subsidiary, 
provided that such Affiliate becomes a Guarantor hereunder. 

“Inventory” means all of the Obligors’ goods (including all “goods” as defined in the PPSA for the 
Province of Ontario) acquired or held for sale or lease or furnished or to be furnished under contracts of 
rental or service, raw materials, work in progress, finished goods, returned goods, repossessed goods, 
livestock and the young thereof after conception and crops and timber, and packaging materials, supplies 
and containers relating to or used or consumed in connection with any of the foregoing and includes all 
Inventory in transit. 

“Inventory Advance Rate” means, with respect to Eligible Inventory, either: (i) the lesser of (A) % of 
book value, and (B) % of cost, or (ii) such other amount as may be mutually agreed by the Agent and 
the Borrower in writing from time to time. 

“Inventory Eligibility Criteria” means any Inventory owned by the Obligors which complies with the 
following eligibility criteria, which may be amended by the Agent from time to time: (i) such Inventory is 
not more than twelve (12) months old; (ii) such Inventory is not subject to any recall or safety restrictions 
in any relevant jurisdiction of sale or operations of any Obligor; (iii) such Inventory is not subject to any 
Potential Priority Claim; (iv) such Inventory is considered finished goods suitable for sale or distribution 
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to an end-user through a wholesaler or retailer; and (v) such Inventory is relevant to the applicable 
Obligor’s business at all relevant times.

“Inventory Reserve” means a reserve, in an amount determined by the Agent in its sole discretion, in 
respect of any supplier whom the Agent has identified as being likely to exercise its unpaid seller’s thirty 
(30) day goods rights to repossess good and/or its revendication rights. 

“MYM Obligors” means, collectively, MYM Nutraceuticals Inc. and each of its direct or indirect 
Subsidiaries that is also an Obligor. 

1.11 The definition of “Existing Promissory Note” in Schedule “A” of the Credit Agreement is hereby 
deleted.   

1.12 Item #3 in Schedule “P” of the Credit Agreement is hereby deleted and replaced with the 
following: 

3.  The Borrower shall use commercially reasonable efforts to deliver to the Agent a Control 
Agreement in respect of each Collection Account and each Deposit Account of the Obligors.  

2. FULL FORCE AND EFFECT. 

2.1 The amendment set forth in Section 1 hereof shall be limited precisely as written and shall not be 
deemed: (a) to be an amendment, forbearance, waiver or modification of any other term or condition of 
any Credit Document or of any other instrument or agreement referred to therein or to prejudice any right 
or remedy which the Agent or any Lender may now have or in the future may have under or in connection 
with any Credit Document or any instrument or agreement referred to therein; (b) to be a consent to any 
future amendment, forbearance, waiver or modification to any instrument or agreement, the execution and 
delivery of which is consented to hereby, or to any waiver of any of the provisions thereof; or (c) to limit 
or impair the Agent’s or any Lender’s right to demand strict performance of all terms and covenants as of 
any date. 

2.2 Except as expressly subject to the amendment described herein, as used in the Credit Agreement, 
the terms “Agreement,” “this Agreement,” “this Credit Agreement,” “herein,” “hereafter,” “hereto,” 
“hereof” and words of similar import, shall, unless the context otherwise requires, mean the Credit 
Agreement as modified by this Amendment. 

3. REPRESENTATIONS AND WARRANTIES. Each Obligor represents and warrants that: 

(a) immediately upon giving effect to this Amendment, (i) the representations and warranties 
contained in the Credit Documents to which it is a party are true, accurate and complete in all 
material respects as of the Amendment No. 1 Effective Date (except to the extent such 
representations and warranties relate to an earlier date, in which case they are true and correct in 
all materials respects as of such date), and (ii) no Event of Default has occurred and is continuing; 

(b) it has the power and authority to execute and deliver this Amendment and to perform its 
obligations hereunder, under the Credit Agreement and each of the Credit Documents to which it 
is a party, as applicable; 

(c) its organizational documents remain true, accurate and complete and have not been amended, 
supplemented or restated, except for those amendments, supplements or restatements delivered to 
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the Agent on or prior to the Amendment No. 1 Effective Date, and are and continue to be in full 
force and effect; 

(d) its execution and delivery of this Amendment and its performance of its obligations under the 
Credit Agreement and each of the other Credit Documents to which it is a party, as applicable, 
have been duly authorized by all necessary corporation action; 

(e) it has duly executed and delivered this Amendment and this Amendment is a binding obligation 
of it, enforceable against it in accordance with its terms, except as such enforceability may be 
limited by bankruptcy, insolvency, reorganization, liquidation, moratorium or other similar laws 
of general application and equitable principles relating to or affecting creditors’ rights; and other 
equitable principles; 

(f) as of the Amendment No. 1 Effective Date, it has no defenses against the obligations to pay any 
amounts under the Obligations and no claims of any nature whatsoever against the Agent or any 
Lender, as applicable. It acknowledges that the Agent and the Lenders have acted in good faith 
and each has conducted in a commercially reasonable manner its relationships with the Borrower 
and/or each Guarantor in connection with this Amendment and in connection with the Credit 
Documents; and 

(g) it understands and acknowledges that the Agent and the Lenders are entering into this 
Amendment in reliance upon, and in partial consideration for, the above representations and 
warranties, and agrees that such reliance is reasonable and appropriate. 

4. EFFECT AND EFFECTIVENESS. This Amendment shall be effective upon the fulfillment by the 
Borrower in a manner reasonably satisfactory to the Agent, of all of the following conditions precedent 
set forth in this Section 4 (the “Amendment No. 1 Effective Date”): 

(a) Amendment. The Agent shall have received counterparts of this Amendment, duly executed and 
delivered, that, when taken together, bear the signatures of all of the Obligors. 

(b) Documents. The Agent shall have received such agreements, certificates, instruments, opinions 
and other documents as the Agent may determine to be necessary to give effect to this Amendment. 

(c) No Material Adverse Change. No Material Adverse Change shall have occurred since the date 
of the latest financial statements provided to the Agent. 

(d) Representations and Warranties. The representations and warranties contained in Section 3 of 
this Amendment shall be true and correct in all material respects. 

(e) Fees and Expenses. The Borrower shall have paid to the Agent all fees, costs and expenses 
(including all reasonable legal fees and out-of-pocket expenses) of the Lender incurred and invoiced 
through the date of this Amendment. 

5. FURTHER ASSURANCES. 

(a) Each Obligor agrees to promptly take any such action as is deemed reasonable or necessary, in 
the Agent’s sole discretion, to carry out the intent of this Amendment or for any party to comply with this 
Amendment or any other Credit Document, including, without limitation, making further amendments to 
the Credit Agreement to the extent necessary in connection with the additional and ongoing due diligence 
conducted by the Agent. 
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(b) The Borrower shall continue to pay all scheduled principal payments and all scheduled interest 
payments contemplated by the Credit Documents. 

6. REAFFIRMATION. Each Guarantor hereby acknowledges, ratifies and confirms that its guarantee, 
together with all amendments and supplements thereto, variations or versions thereof or substitutions or 
replacements therefor, is and shall remain in full force and effect as a guarantee of all claims, debts, 
liabilities and other obligations of the Borrower under the Credit Agreement, as amended by this 
Amendment, and any other Credit Documents to which such Guarantor is a party. Each Obligor hereby 
acknowledges, ratifies and confirms that any Security executed and delivered by it to the Agent, together 
with all amendments and supplements thereto, variations or versions thereof or substitutions or 
replacements therefor, is and shall remain in full force and effect and shall be deemed to secure, the 
claims, debts, liabilities and other obligations of such Obligor under the Credit Agreement, as amended by 
this Amendment, and any future loans, advances or credit facilities made or provided to the Borrower 
under the Credit Agreement, as amended by this Amendment, and any claims, debts, liabilities and other 
obligations of the Borrower or such Obligor, whatsoever, to the Agent and the Lenders pursuant to the 
Credit Documents. Each Obligor acknowledges that each Credit Document entered into by it is in full 
force and effect and that such Obligor waives any and all defenses to enforcement of each such Credit 
Document that might otherwise be available as a result of this Amendment to the Credit Agreement. 

7. COUNTERPARTS. This Amendment may be executed in one or more counterparts, each of which 
when so executed shall constitute an original and all of which together shall constitute one and the same 
agreement. 

8. INTEGRATION. This Amendment and any documents executed in connection herewith or 
pursuant hereto contain the entire agreement between the parties with respect to the subject matter hereof 
and supersede all prior agreements, understandings, offers and negotiations, oral or written, with respect 
thereto and no extrinsic evidence whatsoever may be introduced in any judicial or arbitration proceeding, 
if any, involving this Amendment; except that any financing statements or other agreements or 
instruments filed by the Agent with respect to Borrower and/or the Guarantors shall remain in full force 
and effect. 

9. MISCELLANEOUS. Sections 18 through 36 of the Credit Agreement are hereby incorporated by 
reference, mutatis mutandis, as if its provisions were fully set forth herein. 

[Signature Pages Follow] 
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TRICHOME JWC ACQUISITION CORP. 

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Borrower

TRICHOME FINANCIAL CORP.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Initial Guarantor

HIGHLAND GROW INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Guarantor

Michael Ruscetta
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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MYM INTERNATIONAL BRANDS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Guarantor

MYM NUTRACEUTICALS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Guarantor

SUBLIMECULTURE INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Guarantor

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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Per:
Name:
Title:

Per:
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Title:

I/we have the authority to bind the Guarantor

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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SCHEDULE "D" 

COMPLIANCE CERTIFICATE  

[Date] 

Cortland Credit Lending Corporation, as Agent  
Royal Bank Plaza, South Tower 
200 Bay Street, Suite 3230 
Toronto, Ontario M5J 2J2 

Attention: Bruce Sherk 

Dear Sirs: 

We refer to the Credit Agreement dated as of May 14, 2021, by and among Trichome JWC Acquisition 
Corp. (the “Borrower”), Cortland Credit Lending Corporation (as Agent for and on behalf of the 
Lenders), the Lenders named therein and the Initial Guarantor named therein, with respect to a revolving 
credit facility, as amended by Amending Agreement No. 1 dated as of August 27, 2021 (as further 
amended, restated, supplemented or otherwise modified from time to time, the “Credit Agreement”). 
Capitalized terms used and not defined herein have the meanings given to them in the Credit Agreement. 

THE UNDERSIGNED, IN HIS/HER CAPACITY AS AN OFFICER OF THE BORROWER (AND NOT 
IN ANY PERSONAL CAPACITY), HEREBY CERTIFIES THAT: 

1. I am the duly appointed _____________________________________ of the Borrower.   

2. I have reviewed the terms of the Credit Agreement and I have made, or have caused to be made 
under my supervision, a detailed review of the transactions and conditions of the Borrower and 
have made such inquiries of other officers and senior persons as are sufficient to enable me to 
make an informed statement herein. 

3. No Default or Event of Default has occurred and is continuing on the date hereof.

4. No Change of Management has occurred (that has not been approved by the Agent).

5. The representations and warranties of the Borrower and, to the best of the Borrower’s knowledge, 
each Obligor, set out in the Credit Agreement and the other Transaction Documents are true and 
correct as of the date hereof.

6. As at the end of the most recent calendar month, the Tangible Net Worth of the Borrower is 
$______________ (note: not to be less than $ ).

7. As at the end of the most recent calendar month, the Debt Service Coverage Ratio of the 
Borrower and the MYM Obligors, for the rolling three-month period, is ____ : _____ (note:  not 
to be less than ). 

8. As at the end of the most recent calendar month, the Dilution of the Accounts Receivable of the 
Borrower and each Obligor, on a consolidated basis, for the rolling three-month period, is ____% 
(note:  not to exceed %).
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9. Since the date of the most recent financial statements of the Borrower or any other Obligor 
provided to the Agent, there has been no Material Adverse Change. 

10. Attached at Appendix A hereto are all supplements to schedules to the Credit Agreement to 
update such schedules that were delivered on the effective date of the Credit Agreement or 
pursuant to a subsequent Compliance Certificate. 

Yours truly, 

TRICHOME JWC ACQUISITION CORP. 

Per:__________________________________ 
 Name:  
 Title:  
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COMPLIANCE CERTIFICATE 

Appendix A 

Supplements to Disclosure Schedules in the Credit Agreement 



Execution Copy 

AMENDING AGREEMENT NO. 2 

THIS AMENDING AGREEMENT NO. 2 (this “Amendment”) is entered into as of March 31, 2022, by and 
among TRICHOME JWC ACQUISITION CORP. (the “Borrower”), CORTLAND CREDIT LENDING 

CORPORATION (“Cortland”), in its capacity as administrative agent (in such capacity, the “Agent”) for 
the lenders referenced in the Credit Agreement (as defined below) (collectively, the “Lenders”), 
TRICHOME FINANCIAL CORP. (the “Initial Guarantor”), HIGHLAND GROW INC., MYM
INTERNATIONAL BRANDS INC., MYM NUTRACEUTICALS INC., SUBLIMECULTURE INC. and
TRICHOME RETAIL CORP. (collectively, the “Guarantors” and each, a “Guarantor”). Capitalized terms 
used herein without definition shall have the same meanings given them in the Credit Agreement. 

WHEREAS: 

A. the Borrower, the Guarantors and the Agent are parties to that certain Credit Agreement dated as 
of May 14, 2021, as amended on August 27, 2021 pursuant to Amending Agreement No. 1, in connection 
with a revolving credit facility in favour of the Borrower (as the same may be amended, restated, replaced, 
increased, refinanced, supplemented or otherwise modified from time to time, the “Credit Agreement”); 

B. the parties to the Credit Agreement wish to effect certain amendments to the Credit Agreement; 
and 

C. the parties have agreed to effect the foregoing, but only to the extent, in accordance with the terms, 
subject to the conditions and in reliance upon the representations and warranties set forth below. 

NOW, THEREFORE, in consideration of the foregoing Recitals and other valuable consideration, and 
intending to be legally bound, the parties hereto agree as follows: 

1. AMENDMENTS. 

1.1 Section 1(c) of the Credit Agreement is hereby deleted. 

1.2 Section 7(a) of the Credit Agreement is hereby deleted and replaced with the following: 

The initial term of this Agreement will end on May 14, 2023 (the “Initial Term”), which, subject 
to the continued satisfactory performance of the Obligors’ obligations under this Agreement and 
the other Transaction Documents, may be extended for up to two (2) additional periods of 180 days 
each (each, a “Term Extension”) with the mutual agreement of the Borrower and the Agent no 
later than 30 days prior to the end of the Initial Term or the then current Term Extension, as 
applicable.  The Initial Term and any applicable Term Extension are, collectively, the “Term”, and 
the last day of the Term is the “Maturity Date”. 

1.3 The definition of “Borrowing Base Amount” in Schedule “A” of the Credit Agreement is hereby 
deleted and replaced with the following:  

“Borrowing Base Amount” means the calculations prepared by the Borrower and 
reviewed by the Agent from time to time which calculates the availability under the 
Revolving Facility using criteria set out for Approved Debtors, Approved Debtor Invoices 
and Eligible Inventory, and calculated as follows, collectively, without duplication: 

(a) the product of (i) the Insured Advance Rate, multiplied by (ii) % of the 
outstanding balance of all Insured Approved Debtor Invoices owing to the 
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Borrower, plus 

(b) the product of (i) the Uninsured Advance Rate, multiplied by (ii) % of the 
outstanding face value balance of all Uninsured Approved Debtor Invoices owing 
to the Borrower; plus 

(c) the product of (A) the Inventory Advance Rate, multiplied by (B) % of the face 
value of all Eligible Inventory; less 

(d) for any rolling three-month period in which the financial covenant in section 11(c) 
is not satisfied, the Dilution Reserve; less  

(e) the Inventory Reserve; less 

(f) the amount of any Potential Priority Claims; less 

(g) an amounts owing by any Obligor on account of outstanding and unpaid taxes; less 

(h) % of the amount of any customer or supplier deposits in respect of Inventory 
of the Borrower; less 

(i) % of the amount of any customer deposits in respect of Accounts Receivable 
of the Borrower; less 

(j) % of the value of any assets forming part of the Borrowing Base Amount 
pursuant to clauses (a), (b) and (c) above that are subject to an existing Priority 
Lien, or over which a person has a contractual right to register a Priority Lien at 
any point in the future; less 

provided that: 

(A) the amount included in the Borrowing Base Amount for any single 
Account Debtor will be subject to reasonable concentration limits to be 
determined by the Agent (and provided to the Borrower) from time to 
time;  

(B) no amount will be included in the Borrowing Base Amount on account of 
any Accounts Receivable owing from any Account Debtors of the 
Borrower located outside of an Approved Jurisdiction; and 

(C) the amount included in the Borrowing Base Amount pursuant to clause (c) 
above will not exceed $  at any time. 

1.4 The definition of “Total Commitment” in Schedule “A” of the Credit Agreement is hereby deleted 
and replaced with the following: 

“Total Commitment” means $ . 

2. FULL FORCE AND EFFECT. 
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2.1 The amendments set forth in Section 1 hereof shall be limited precisely as written and shall not be 
deemed: (a) to be an amendment, forbearance, waiver or modification of any other term or condition of any 
Credit Document or of any other instrument or agreement referred to therein or to prejudice any right or 
remedy which the Agent or any Lender may now have or in the future may have under or in connection 
with any Credit Document or any instrument or agreement referred to therein; (b) to be a consent to any 
future amendment, forbearance, waiver or modification to any instrument or agreement, the execution and 
delivery of which is consented to hereby, or to any waiver of any of the provisions thereof; or (c) to limit 
or impair the Agent’s or any Lender’s right to demand strict performance of all terms and covenants as of 
any date. 

2.2 Except as expressly subject to the amendment described herein, as used in the Credit Agreement, 
the terms “Agreement,” “this Agreement,” “this Credit Agreement,” “herein,” “hereafter,” “hereto,” 
“hereof” and words of similar import, shall, unless the context otherwise requires, mean the Credit 
Agreement as modified by this Amendment. 

3. REPRESENTATIONS AND WARRANTIES. Each Obligor represents and warrants that: 

(a) immediately upon giving effect to this Amendment, (i) the representations and warranties contained 
in the Credit Documents to which it is a party are true, accurate and complete in all material respects 
as of the Amendment No. 2 Effective Date (except to the extent such representations and warranties 
relate to an earlier date, in which case they are true and correct in all materials respects as of such 
date), and (ii) no Event of Default has occurred and is continuing; 

(b) it has the power and authority to execute and deliver this Amendment and to perform its obligations 
hereunder, under the Credit Agreement and each of the Credit Documents to which it is a party, as 
applicable; 

(c) its organizational documents remain true, accurate and complete and have not been amended, 
supplemented or restated, except for those amendments, supplements or restatements delivered to 
the Agent on or prior to the Amendment No. 2 Effective Date, and are and continue to be in full 
force and effect; 

(d) its execution and delivery of this Amendment and its performance of its obligations under the Credit 
Agreement and each of the other Credit Documents to which it is a party, as applicable, have been 
duly authorized by all necessary corporation action; 

(e) it has duly executed and delivered this Amendment and this Amendment is a binding obligation of 
it, enforceable against it in accordance with its terms, except as such enforceability may be limited 
by bankruptcy, insolvency, reorganization, liquidation, moratorium or other similar laws of general 
application and equitable principles relating to or affecting creditors’ rights; and other equitable 
principles; 

(f) as of the Amendment No. 2 Effective Date, it has no defenses against the obligations to pay any 
amounts under the Obligations and no claims of any nature whatsoever against the Agent or any 
Lender, as applicable. It acknowledges that the Agent and the Lenders have acted in good faith and 
each has conducted in a commercially reasonable manner its relationships with the Borrower and/or 
each Guarantor in connection with this Amendment and in connection with the Credit Documents; 
and 
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(g) it understands and acknowledges that the Agent and the Lenders are entering into this Amendment 
in reliance upon, and in partial consideration for, the above representations and warranties, and 
agrees that such reliance is reasonable and appropriate. 

4. EFFECT AND EFFECTIVENESS. This Amendment shall be effective upon the fulfillment by the 
Borrower in a manner reasonably satisfactory to the Agent, of all of the following conditions precedent set 
forth in this Section 4 (the “Amendment No. 2 Effective Date”): 

(a) Amendment. The Agent shall have received counterparts of this Amendment, duly executed and 
delivered, that, when taken together, bear the signatures of all of the Obligors. 

(b) Documents. The Agent shall have received such agreements, certificates, instruments, opinions 
and other documents as the Agent may determine to be necessary to give effect to this Amendment. 

(c) No Material Adverse Change. No Material Adverse Change shall have occurred since the date of 
the latest financial statements provided to the Agent. 

(d) Representations and Warranties. The representations and warranties contained in Section 3 of 
this Amendment shall be true and correct in all material respects. 

(e) Fees and Expenses. The Borrower shall have paid to the Agent: 

(i) an additional commitment fee equal to $ , being % of the $  increase in 
the Total Commitment; and 

(ii) all fees, costs and expenses (including all reasonable legal fees and out-of-pocket expenses) 
of the Lender incurred and invoiced through the date of this Amendment. 

5. FURTHER ASSURANCES. 

(a) Each Obligor agrees to promptly take any such action as is deemed reasonable or necessary, in the 
Agent’s sole discretion, to carry out the intent of this Amendment or for any party to comply with this 
Amendment or any other Credit Document, including, without limitation, making further amendments to 
the Credit Agreement to the extent necessary in connection with the additional and ongoing due diligence 
conducted by the Agent. 

(b) The Borrower shall continue to pay all scheduled principal payments and all scheduled interest 
payments contemplated by the Credit Documents. 

6. REAFFIRMATION. Each Guarantor hereby acknowledges, ratifies and confirms that its guarantee, 
together with all amendments and supplements thereto, variations or versions thereof or substitutions or 
replacements therefor, is and shall remain in full force and effect as a guarantee of all claims, debts, 
liabilities and other obligations of the Borrower under the Credit Agreement, as amended by this 
Amendment, and any other Credit Documents to which such Guarantor is a party. Each Obligor hereby 
acknowledges, ratifies and confirms that any Security executed and delivered by it to the Agent, together 
with all amendments and supplements thereto, variations or versions thereof or substitutions or 
replacements therefor, is and shall remain in full force and effect and shall be deemed to secure, the claims, 
debts, liabilities and other obligations of such Obligor under the Credit Agreement, as amended by this 
Amendment, and any future loans, advances or credit facilities made or provided to the Borrower under the 
Credit Agreement, as amended by this Amendment, and any claims, debts, liabilities and other obligations 
of the Borrower or such Obligor, whatsoever, to the Agent and the Lenders pursuant to the Credit 
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Documents. Each Obligor acknowledges that each Credit Document entered into by it is in full force and 
effect and that such Obligor waives any and all defenses to enforcement of each such Credit Document that 
might otherwise be available as a result of this Amendment to the Credit Agreement. 

7. COUNTERPARTS. This Amendment may be executed in one or more counterparts, each of which 
when so executed shall constitute an original and all of which together shall constitute one and the same 
agreement. 

8. INTEGRATION. This Amendment and any documents executed in connection herewith or pursuant 
hereto contain the entire agreement between the parties with respect to the subject matter hereof and 
supersede all prior agreements, understandings, offers and negotiations, oral or written, with respect thereto 
and no extrinsic evidence whatsoever may be introduced in any judicial or arbitration proceeding, if any, 
involving this Amendment; except that any financing statements or other agreements or instruments filed 
by the Agent with respect to Borrower and/or the Guarantors shall remain in full force and effect. 

9. MISCELLANEOUS. Sections 18 through 36 of the Credit Agreement are hereby incorporated by 
reference, mutatis mutandis, as if its provisions were fully set forth herein. 

[Signature Pages Follow] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed and delivered 
by their proper and duly authorized officers as of the day and year first above written. 

CORTLAND CREDIT LENDING CORPORATION, 
as Agent  

Per:__ ________________ 
Name:  Sean Rogister 
Title:  CEO 
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TRICHOME JWC ACQUISITION CORP. 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

I/we have the authority to bind the Borrower 

TRICHOME FINANCIAL CORP. 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

I/we have the authority to bind the Initial Guarantor 

HIGHLAND GROW INC. 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

I/we have the authority to bind the Guarantor 
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MYM INTERNATIONAL BRANDS INC. 
 
 
Per:     
Name: 
Title:  
 
 
Per:     
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
 
 
MYM NUTRACEUTICALS INC. 
 
 
Per:     
Name: 
Title:  
 
 
Per:     
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
 
 
SUBLIMECULTURE INC. 
 
 
Per:     
Name: 
Title:  
 
 
Per:     
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
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TRICHOME RETAIL CORP. 
 
 
Per:     
Name: 
Title:  
 
 
Per:     
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
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THIS IS EXHIBIT "G" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)
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INSTRUMENT OF ASSUMPTION AND JOINDER 

THIS INSTRUMENT OF ASSUMPTION AND JOINDER dated as of August 27, 2021 (the “Joinder”) 
is made by Highland Grow Inc., a corporation organized under the laws of the Province of Nova Scotia, 
MYM International Brands Inc., a corporation organized under the laws of the Province of British 
Columbia, MYM Nutraceuticals Inc., a corporation organized under the laws of the Province of British 
Columbia, SublimeCulture Inc., a corporation organized under the federal laws of Canada and Trichome 
Retail Corp., a corporation organized under the laws of the Province of Ontario (collectively, the 
“Companies”, and each, individually, a “Company”), in favour of Cortland Credit Lending Corporation, 
in its capacity as administrative agent under the Credit Agreement (as defined below) (the “Agent”). 

WHEREAS, Trichome JWC Acquisition Corp. (the “Borrower”) and Trichome Financial Corp. (the 
“Guarantor”) have entered into a credit agreement with Cortland Credit Lending Corporation in its 
capacity as agent for the Lenders (in such capacity, the “Agent”) dated as of May 14, 2021 (as may be 
amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

WHEREAS, it is a condition precedent to the obligations of the Agent and the Lenders under the Credit 
Documents that the Companies are required to enter into this Joinder; and 

WHEREAS capitalized terms used and not otherwise defined in this Joinder have the meanings given to 
them in the Credit Agreement.  

NOW, THEREFORE, in consideration of the premises and to induce the Agent and the Lenders to 
continue to make extensions of credit to the Borrower under the Credit Agreement, each Company hereby 
agrees with the Lender as follows: 

1. Assumption and Joinder. 

(a) Each Company hereby expressly acknowledges and agrees that by executing and delivering this 
Joinder, it hereby becomes a party to the Credit Agreement with the same force and effect as if it had been 
an original signatory thereto and agrees to perform and observe each and every one of the covenants, rights, 
promises, agreements, terms, conditions, obligations, appointments, duties and liabilities of a Guarantor 
and of an Obligor under the Credit Agreement and all the other Credit Documents applicable to it as an 
Obligor.  

(b) All references to the terms “Guarantor” and “Obligor” in the Credit Agreement or any other Credit 
Document, or in any document or instrument executed and delivered or furnished, or to be executed and 
delivered or furnished, in connection therewith shall be deemed to be references to, and shall include, each 
Company. 

2. Representations and Warranties.  Each Company hereby represents and warrants to the Lender as 
follows: 

(a) It has the requisite power and authority to enter into this Joinder and to perform its obligations 
hereunder and under the Credit Agreement and the other Credit Documents to which it is a party.  The 
execution, delivery and performance of this Joinder by it and the performance of its obligations hereunder 
and under the Credit Agreement and the other Credit Documents (i) have been duly authorized by all 
necessary shareholder resolutions, director resolutions or other corporate proceedings and no other 
corporate proceedings on its part are necessary to authorize the execution, delivery or performance of this 
Joinder, the transactions contemplated hereby or the performance of its obligations under the Credit 
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Agreement or any other Credit Document and (ii) will not violate any provision of its articles, by-laws or 
other organizational or corporate governance documents.  It has duly executed and delivered this Joinder.  
This Joinder and the other Credit Documents to which it is a party, when executed, will each constitute a 
legal, valid and binding obligation of it enforceable against it in accordance with its respective terms, 
subject, as to the enforcement of remedies, to applicable bankruptcy, insolvency, reorganization, 
moratorium and similar laws affecting creditors’ rights generally and to general principles of equity 
(regardless of whether such enforceability is considered a proceeding in equity or at law). 

(b) The representations and warranties set forth in the Credit Agreement, as and to the extent related to 
it, are true and correct on and as of the date hereof (except to the extent that such representations and 
warranties expressly relate to an earlier date, in which case they are true and correct as of such date) with 
the same effect as if made on and as of such date.  

(c) Attached hereto at Schedule A are updates to the Schedules in the Credit Agreement relating to it 
and its assets, business and undertakings, which updates are true and correct on and as of the date hereof. 

3. Further Assurances.  At any time and from time to time, upon the Lender’s request and at the sole 
expense of the Borrower, each Company will promptly and duly execute and deliver any and all further 
instruments and documents and take such further action as the Lender reasonably deems necessary to effect 
the purposes of this Joinder. 

4. Binding Effect.  This Joinder shall be binding upon each Company and its successors and assigns, 
and shall inure to the benefit of the Lender and its successors and assigns. 

5. Credit Agreement Provisions.  Sections 15 through 40 of the Credit Agreement are hereby 
incorporated herein in by reference, mutatis mutandis. 

6. Governing Law.  This Joinder any claims, controversy, dispute or cause of action (whether in 
contract or tort or otherwise) based upon, arising out of or relating to this Joinder and the transactions 
contemplated hereby and thereby shall be construed in accordance with and be governed by the laws of the 
Province of Ontario. 

[Signature page follows] 
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IN WITNESS WHEREOF, the Companies have caused this Joinder to be duly executed and delivered as 
of the date first above written.

COMPANIES:

HIGHLAND GROW INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Company

MYM INTERNATIONAL BRANDS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Company

MYM NUTRACEUTICALS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Company

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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SUBLIMECULTURE INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Company

TRICHOME RETAIL CORP.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Company

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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SCHEDULE A 

Updates to Schedules to the Credit Agreement 
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SCHEDULE “F” 

LITIGATION 

A statement of claim was filed against Highland Grow Inc. (“Highland”) and Cultivator Catalyst Corp. 
(“CCC”) by Francis W. MacMaster in the Supreme Court of Nova Scotia on November 25, 2020 for 
termination for cause. Highland Grow Inc. filed a notice of defence to dismiss the claim with costs on 
December 30, 2020. The approximate value is $500,000.00. The litigation process is proceeding with the 
affidavit of documents. CCC, with the assistance of Highland, is preparing documentation to defend itself 
in this matter and expects to submit documents in the near term. CCC and Highland remain open to pursuing 
a settlement and believe that their evidence establishes a favorable negotiating position. Additionally, 
~$500,000 is held in an escrow account to cover any judgement arising from such claims or by joint written 
direction from all parties involved. 

A demand letter was issued by MYM Nutraceuticals Inc. to Robert Gietl on March 8, 2021 for payment of 
a loan which Robert Gietl defaulted on. MYM Nutraceuticals Inc. filed a notice of civil claim in the 
Supreme Court of British Columbia against Robert Gietl on March 12, 2021. The approximate value of the 
claim is $430,000.00. The pleading period is closed and trial is currently set for October 2022. 

MYM Nutraceuticals Inc. is in the process of filing for an assessment of the final legal invoice from its 
counsel, Borden Ladner Gervais (“BLG”) by an assessment officer of the Ontario Superior Court of Justice. 
Commencement of the assessment process will in all likelihood preclude BLG from initiating a civil suit 
until after the assessment has been completed. 
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SCHEDULE “G” 

ENVIRONMENTAL DISCLOSURE 

None. 
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SCHEDULE “H” 

SUBSIDIARIES 

Trichome Financial Corp. 

MYM Nutraceuticals Inc. 

MYM Nutraceuticals Inc. 

SublimeCulture Inc. 
CannaCanada Inc. 
MYM International Brands Inc. 

MYM International Brands Inc. 

Highland Grow Inc.
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SCHEDULE “I” 

CORPORATE INFORMATION 

MYM Nutraceuticals Inc. 

Name of Obligor: MYM Nutraceuticals Inc. 

Prior Obligor Names: My Marijuana Canada Inc.  

Predecessor Corporations: None 

Jurisdiction of Formation: Province of British Columbia 

Registered Office: 10th Floor, 595 Howe St., Vancouver, British Columbia, 
Canada, V6C 2T5 

Chief Executive Office: 150 King Street West, Suite 200, Toronto, Ontario, Canada, 
M5H 1J9 

Issued/Outstanding Shares:   372,654,440 common shares 

List of Shareholders & holdings: Trichome Financial Corp. is the sole shareholder 

MYM International Brands Inc. 

Name of Obligor: MYM International Brands Inc. 

Prior Obligor Names: None 

Predecessor Corporations: None 

Jurisdiction of Formation: Province of British Columbia 

Registered Office: 10th Floor, 595 Howe St., Vancouver, British Columbia, 
Canada, V6C 2T5 

Chief Executive Office: 150 King Street West, Suite 200, Toronto, Ontario, Canada, 
M5H 1J9 

Issued/Outstanding Shares:   101 common shares 

List of Shareholders & holdings: MYM Nutraceuticals Inc. is the sole shareholder 

SublimeCulture Inc. 

Name of Obligor: SublimeCulture Inc. 

Prior Obligor Names: SublimeCulture inc. 

Predecessor Corporations: None 

Jurisdiction of Formation: Canada 

Registered Office: 10th Floor, 595 Howe St., Vancouver, British Columbia, 
Canada, V6C 2T5 

Principal Place of Business: 4460A Ave. Des Industries, Laval, Québec, Canada H7C 1A2 

Chief Executive Office: 150 King Street West, Suite 200, Toronto, Ontario, Canada, 



Instrument of Assumption and Joinder Schedule “I”, Page 2 
Trichome JWC Acquisition Corp. et al. 

M5H 1J9 

Issued/Outstanding Shares:   1,000,000 Class A shares 

List of Shareholders & holdings: MYM Nutraceuticals Inc. is the sole shareholder 

Highland Grow Inc. 

Name of Obligor: Highland Grow Inc. 

Prior Obligor Names: THC Dispensaries Canada Inc. 

Predecessor Corporations: None 

Jurisdiction of Formation: Province of Nova Scotia 

Registered Office: 871 B Ohio East Road, Antigonish, Nova Scotia, Canada B2G 
2K8; in process of being changed to Queen’s Marque, 600-1741 
Lower Water Street, Halifax, Nova Scotia, Canada, B3J 0J2 

Principal Place of Business: 861 Ohio East Road, Antigonish, Nova Scotia, Canada B0H 1X0 

Chief Executive Office: 150 King Street West, Suite 200, Toronto, Ontario, Canada, 
M5H 1J9 

Issued/Outstanding Shares:   1 common share 

List of Shareholders & holdings: MYM International Brands Inc. is the sole shareholder 

Trichome Retail Corp. 

Name of Obligor: Trichome Retail Corp. 

Prior Obligor Names: None 

Predecessor Corporations: None 

Jurisdiction of Formation: Province of Ontario 

Registered Office: 150 King Street West, Suite 214, Toronto, Ontario, Canada, 
M5H 1J9 

Principal Place of Business: 150 King Street West, Suite 214, Toronto, Ontario, Canada, 
M5H 1J9 

Chief Executive Office: 150 King Street West, Suite 214, Toronto, Ontario, Canada, 
M5H 1J9 

Issued/Outstanding Shares:   100 common shares  

List of Shareholders & holdings: Trichome JWC Acquisition Corp. is the sole shareholder
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SCHEDULE “J” 

PENDING CORPORATE CHANGES 

None. 
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SCHEDULE "K" 

COLLECTION ACCOUNTS AND DEPOSIT ACCOUNTS 

A.  Collection Accounts: 

None. 

B.  Deposit Accounts: 

Account Holder Bank Name Bank Address 
Account 
Number 

Account Type 

MYM 
Nutraceuticals 
Inc. 

Bank of 
Montreal 

595 Burrard Street, 
Vancouver, BC V7X 
1L7 

41842677 Checking 

MYM 
Nutraceuticals 
Inc. 

Bank of 
Montreal 

595 Burrard Street, 
Vancouver, BC V7X 
1L7 

48656359 Saving 

Highland Grow 
Inc. 

Bank of 
Montreal 

595 Burrard Street, 
Vancouver, BC V7X 
1L7 

41683960 Checking 

Highland Grow 
Inc. 

East Coast 
Credit Union 
Limited 

595 Burrard Street, 
Vancouver, BC V7X 
1L7 

33106-11-8 Checking 

SublimeCulture 
Inc. 

Bank of 
Montreal 

595 Burrard Street, 
Vancouver, BC V7X 
1L7 

41812603 Checking 
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SCHEDULE "L" 

MATERIAL AGREEMENTS AND MATERIAL PERMITS 

Material Agreements: 

1. The Lease between SublimeCulture Inc. and Société de Gestion L. Bélanger et Fils dated on or 
around February 18, 2017 or the premises located at 4460 A Avenue des Industries, Laval, Québec. 

2. The Lease dated October 1, 2017 between SublimeCulture Inc. and Société de Gestion L. Bélanger 
et Fils for the premises located at 4460 B Avenue des Industries, Laval, Québec. 

Material Permits: 

1. License for Standard Cultivation, Standard Processing, and Sale for Medical Purposes under the 
Cannabis Act no. LIC-CV96ADY4K0-2020 issued by Health Canada to Highland Grow Inc. 
effective November 27, 2020 through November 27, 2023. 

2. License for Standard Cultivation under the Cannabis Act no. LIC-IKJEW6NHXS-2020 issued by 
Health Canada to SublimeCulture Inc. effective January 31, 2020 through January 31, 2023. 

3. Cannabis license under the Excise Act, 2001 for Highland Grow Inc. number 83755 8790 RD0001. 

4. Cannabis license under the Excise Act, 2001 for SublimeCulture Inc. number 82212 9361 RD0001. 
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SCHEDULE "M" 

REAL PROPERTY INTERESTS 
1. Owned: 

861 Ohio East Road, Antigonish County, Nova Scotia, Canada, B2G 2K8.  

2. Leased:                

Suite 250, 1095 West Pender Street, Vancouver, British Columbia, Canada, V6E 2M6. 

4460 A Avenue des Industries, Laval, Québec, Canada, H7C 1A2. 

4460 B Avenue des Industries, Laval, Québec, Canada, H7C 1A2.
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SCHEDULE "N" 

PERMITTED ENCUMBRANCES 

Permitted Encumbrances include the following registrations: 

1. Control number D5261300, bearing reference file number 737778K in favour of the Bank of 
Montreal for a LF269 pledge of instrument, assignment of proceeds instrument described as 
variable rate guaranteed investment certificate 0004-9689-953 in the amount of $17,250.00 
including all renewals and replacements thereof, substitutions therefor accretions thereto and 
interest, income and money therefrom and all proceeds thereof and therefrom including accounts 
made against SublimeCulture Inc. under the British Columbia PPR.  

2. Registration numbers 31264476 and 34291443, bearing reference file number 11205431 in favour 
of Ford Credit Canada Leasing, Division of Canadian Road Leasing Company for a motor vehicle 
bearing serial number 1FTFW1E53KFB52096 made against Highland Grow Inc. under the Nova 
Scotia PPRS. 

3. Registration number 31565666, bearing reference file number 12502361 in favour of Ford Credit 
Canada Company for a motor vehicle bearing serial number 1FDWE4F65KDC46855 made against 
Highland Grow Inc. under the Nova Scotia PPRS. 
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SCHEDULE "O" 

RELATED PARTY TRANSACTIONS 

None. 



 

TAB H 



THIS IS EXHIBIT "H" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)
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GENERAL SECURITY AGREEMENT 

TO: CORTLAND CREDIT LENDING CORPORATION, as Agent 

FROM: TRICHOME JWC ACQUISITION CORP. 
TRICHOME FINANCIAL CORP. 

DATE: as of May 14, 2021 

WHEREAS Trichome JWC Acquisition Corp. (the “Borrower”) and Trichome Financial Corp. (the 
“Guarantor”) have entered into a credit agreement with Cortland Credit Lending Corporation in its 
capacity as agent for and on behalf of the Lenders (in such capacity, the “Agent”) dated as of May 14, 2021 
(as may be amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

AND WHEREAS the Guarantor has entered into a guarantee in favour of the Agent dated as of May 14, 
2021 (as may be amended, replaced, restated, supplemented or otherwise modified from time to time, the 
“Guarantee”) in connection with the obligations of the Borrower under the Credit Agreement;

AND WHEREAS, pursuant to the Credit Agreement, the Grantors (as defined herein) are required to enter 
into this Agreement, pursuant to which the Grantors shall grant Liens on all of their personal property to 
the Agent, on behalf of the Secured Parties, to secure their respective Obligations. 

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Grantors hereby agree with the Agent and the Lenders as follows: 

ARTICLE I 
DEFINITIONS 

Section 1.1 Definitions

(a) Each term defined above shall have the meaning set forth above for all purposes of this Agreement.   

(b) Unless otherwise defined herein, terms defined in the Credit Agreement and used herein shall have 
the meanings assigned to such terms in the Credit Agreement. 

(c) Terms defined in the Personal Property Security Act (Ontario) (“PPSA”) or the Securities Transfer 
Act, 2006 (Ontario) (“STA”) and used but not otherwise defined in this Agreement have the same 
meanings.  For greater certainty, the terms “account”, “chattel paper”, “document of title”, 
“equipment”, “goods”, “intangible”, “investment property”, “money”, “personal property” 
and “proceeds” have the meanings given to them in the PPSA; and the terms “certificated 
security”, “control”, “deliver”, “entitlement holder”, “financial asset”, “securities account”, 
“securities intermediary”, “security entitlement” and “uncertificated security” have the 
meanings given to them in the STA. 

(d) The following terms shall have the following meanings: 

“Agreement” shall mean this General Security Agreement, as may be amended, replaced, restated, 
supplemented or otherwise modified from time to time. 
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“Collateral” shall have the meaning set forth in Section 2.1. 

“Copyright Licenses” shall mean any and all present and future agreements providing for the granting of 
any right in or to Copyrights (whether the applicable Grantor is licensee or licensor thereunder), including 
any thereof referred to in Schedule 6. 

“Copyrights” shall mean, collectively, with respect to each Grantor, all copyrights, whether registered or 
unregistered, owned by or assigned to such Grantor and all registrations and applications for the foregoing 
(whether by statutory or common law, whether established or registered in Canada, any province, or any 
other country or any political subdivision thereof and, in each case, whether owned by or licensed to such 
Grantor) and all goodwill associated therewith, now existing or hereafter adopted or acquired, together with 
any and all (i) rights and privileges arising under applicable law with respect to such Grantor’s use of any 
copyrights, (ii) reissues, continuations, extensions and renewals thereof and amendments thereto, 
(iii) income, fees, royalties, damages and payments now and hereafter due and/or payable thereunder and 
with respect thereto, including damages, claims and payments for past, present or future infringements 
thereof, (iv) rights corresponding thereto throughout the world and (v) rights to sue for past, present or 
future infringements thereof, including, without limitation, any thereof referred to in Schedule 6. 

“Grantors” means, collectively, the Borrower and the Guarantor. 

“Instruments” means (i) a bill, note or cheque within the meaning of the Bills of Exchange Act (Canada) 
or any other writing that evidences a right to the payment of money and is of a type that in the ordinary 
course of business is transferred by delivery with any necessary endorsement or assignment, or (ii) a letter 
of credit and an advice of credit if the letter or advice states that it must be surrendered upon claiming 
payment thereunder, or (iii) chattel paper or any other writing that evidences both a Monetary Obligation 
and a security interest in or a lease of specific goods, or (iv) documents of title or any other writing that 
purports to be issued by or addressed to a bailee and purports to cover such goods in the bailee’s possession 
as are identified or fungible portions of an identified mass, and that in the ordinary course of business is 
treated as establishing that the Person in possession of it is entitled to receive, hold and dispose of the 
document and the goods it covers, or (v) any document or writing commonly known as an instrument, but 
excludes investment property. 

“Issuers” shall mean, collectively, each issuer of a Pledged Security. 

“Monetary Obligation” shall mean a monetary obligation secured by goods or owed under a lease of goods 
and includes a monetary obligation with respect to software used in goods. 

“Patent Licenses” shall mean any and all present and future agreements providing for the granting of any 
right in or to Patents (whether the applicable Grantor is licensee or licensor thereunder), including any 
thereof referred to in Schedule 4. 

“Patents” shall mean, collectively, with respect to each Grantor, all letters patent issued or assigned to, and 
all patent and industrial design applications and registrations owned by, such Grantor (whether established 
or registered or recorded in Canada, any province thereof or any other country or any political subdivision 
thereof and, in each case, whether owned by or licensed to such Grantor), and all goodwill associated 
therewith, now existing or hereafter adopted or acquired, together with any and all (i) rights and privileges 
arising under applicable law with respect to such Grantor’s use of any patents and industrial designs, 
(ii) inventions and improvements described and claimed therein, (iii) reissues, divisions, continuations, 
renewals, extensions and continuations-in-part thereof and amendments thereto, and rights to obtain any of 
the foregoing, (iv) income, fees, royalties, damages, claims and payments now or hereafter due and/or 
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payable thereunder and with respect thereto including damages and payments for past, present or future 
infringements thereof, (v) rights corresponding thereto throughout the world and (vi) rights to sue for past, 
present or future infringements thereof, including any thereof referred to in Schedule 4. 

“Payment in Full” shall mean the final payment in full in cash of the Secured Obligations and the 
termination of the Credit Agreement and the other Transaction Documents. 

“Pledged Certificated Securities” shall mean all certificated securities and any other Equity Interests of 
any Person, evidenced by a certificate, instrument or other similar document, in each case owned by any 
Grantor, and any distribution of property made on, in respect of or in exchange for the foregoing from time 
to time, including in each case those interests set forth on Schedule 2 to the extent such interests are 
certificated. 

“Pledged Securities” shall mean, collectively, all Pledged Certificated Securities and all Pledged 
Uncertificated Securities.

“Pledged Uncertificated Securities” shall mean any Equity Interests of any Person, other than Pledged 
Certificated Securities, owned by any Grantor, including all right, title and interest of any Grantor as a 
limited or general partner in any partnership or as a member of any limited liability company not 
constituting Pledged Certificated Securities, all right, title and interest of any Grantor in, to and under any 
organizational document of any partnership or limited liability company to which it is a party, and any 
distribution of property made on, in respect of or in exchange for the foregoing from time to time, including 
in each case those interests set forth on Schedule 2 to the extent such interests are not certificated.   

“Secured Obligations” shall mean the Obligations. 

“Secured Parties” shall mean the Agent and the Lenders. 

“Trademark Licenses” shall mean any and all present and future agreements providing for the granting of 
any right in or to Trademarks (whether the applicable Grantor is licensee or licensor thereunder), including 
any thereof referred to in Schedule 5. 

“Trademarks” shall mean, collectively, with respect to each Grantor, all trademarks, service marks, 
slogans, logos, certification marks, trade dress, uniform resource locations (URL’s), domain names, 
corporate names, trade names and other source or business identifiers, whether registered or unregistered, 
owned by or assigned to such Grantor and all registrations and applications for the foregoing (whether by 
statutory or common law, whether established or registered in Canada, any province thereof, or any other 
country or any political subdivision thereof and, in each case, whether owned by or licensed to such 
Grantor), and all goodwill associated therewith, now existing or hereafter adopted or acquired, together 
with any and all (i) rights and privileges arising under applicable law with respect to such Grantor’s use of 
any trademarks, (ii) reissues, continuations, extensions and renewals thereof and amendments thereto, 
(iii) income, fees, royalties, damages and payments now and hereafter due and/or payable thereunder and 
with respect thereto, including damages, claims and payments for past, present or future infringements 
thereof, (iv) rights corresponding thereto throughout the world and (v) rights to sue for past, present or 
future infringements thereof, including any thereof referred to in Schedule 5.   

“ULC” means an unlimited company, an unlimited liability company or an unlimited liability corporation 
incorporated pursuant to or otherwise governed by the laws of any of the provinces of Canada. 

“ULC Shares” means shares in any ULC at any time owned or otherwise held by the Grantor. 
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“Vehicles” shall mean all vehicles covered by a certificate of title law of any province and all tires and 
other appurtenances to any of the foregoing.  

Section 1.2 Other Definitional Provisions; References

The definition of terms herein shall apply equally to the singular and plural forms of the terms defined.  
Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and 
neuter forms.  The words “include”, “includes” and “including” shall be deemed to be followed by the 
phrase “without limitation”.  The word “will” shall be construed to have the same meaning and effect as 
the word “shall”.  Unless the context requires otherwise (a) any definition of or reference to any agreement, 
instrument or other document herein shall be construed as referring to such agreement, instrument or other 
document as from time to time amended, supplemented or otherwise modified (subject to any restrictions 
on such amendments, supplements or modifications set forth herein or in the Credit Agreement), (b) any 
reference herein to any Person shall be construed to include such Person’s successors and assigns, (c) the 
words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this 
Agreement in its entirety and not to any particular provision hereof, (d) all references herein to Articles, 
Sections, Schedules and Annexes shall, unless otherwise stated, be construed to refer to Articles and 
Sections of, and Schedules and Annexes to, this Agreement and (e) the words “asset” and “property” shall 
be construed to have the same meaning and effect and to refer to any and all tangible and intangible assets 
and properties, including cash, securities, accounts and contract rights.  Where the context requires, terms 
relating to the Collateral or any part thereof, when used in relation to a Grantor, shall refer to such Grantor’s 
Collateral or the relevant part thereof.   

ARTICLE II 
GRANT OF SECURITY INTEREST 

Section 2.1 Grant of Security Interest

(a) Each Grantor hereby pledges, assigns and transfers to the Agent, and grants to the Agent, for the 
ratable benefit of the Secured Parties, a security interest in all of the following property now owned or at 
any time hereafter acquired by such Grantor or in which such Grantor now has or at any time in the future 
may acquire any right, title or interest and whether now existing or hereafter coming into existence 
(collectively, the “Collateral”), as collateral security for the prompt and complete payment and 
performance when due (whether at the stated maturity, by acceleration or otherwise) of the Secured 
Obligations: 

(i) all present and after-acquired personal property;  

(ii) all inventory including goods held for sale, lease or resale, goods furnished or to be 
furnished to third parties under contracts of lease, consignment or service, goods which are 
raw materials or work in process, goods used in or procured for packing and materials used 
or consumed in the business of each Grantor;  

(iii) all equipment, machinery, furniture, fixtures, plant, vehicles and other goods of every kind 
and description and all licences and other rights and all related records, files, charts, plans, 
drawings, specifications, manuals and documents; 

(iv) all Accounts Receivable and other accounts due or accruing and all related agreements, 
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books, accounts, invoices, letters, documents and papers recording, evidencing or relating 
to them; 

(v) all money, documents of title, chattel paper, financial assets and investment property; 

(vi) all securities accounts, including the securities accounts listed in Schedule 2 and all of the 
credit balances, securities entitlements, other financial assets and items or property (or their 
value) standing to the credit from time to time in such securities accounts; 

(vii) all Instruments and securities, including the Instruments and securities listed in Schedule 
2; 

(viii) all intangibles including all security interests, goodwill, choses in action, contracts, contract 
rights, licenses and other contractual benefits;  

(ix) any government rebates, tax credits, guarantees, subsidies, loans or other incentives now 
or in future payable to such Grantor, if any, including all rebates and refunds payable in 
respect of income tax, goods and services tax, harmonized sales tax, provincial sales tax 
and withholding tax (collectively, the “Tax Credits”); 

(x) any tax refunds which such Grantor is expecting to receive as a result of its claims for the 
Tax Credits (the “Tax Refunds”); 

(xi) all Copyrights and Copyright Licenses;  

(xii) all letters of credit;  

(xiii) all notes and all other intercompany obligations between the Obligors; 

(xiv) all Patents and Patent Licenses; 

(xv) all Pledged Securities; 

(xvi) all Trademarks and Trademark Licenses; 

(xvii) all Vehicles; 

(xviii) all substitutions and replacements of and increases, additions and, where applicable, 
accessions to the property described in Sections 2.1(a)(i) through (xvii), inclusive; and 

(xix) to the extent not otherwise included, substitutions, replacements, accessions, products and 
other proceeds (including insurance proceeds, licenses, royalties, income, payments, 
claims, damages and proceeds of suit) of any or all of the foregoing and all collateral 
security, guarantees and other supporting obligations given with respect to any of the 
foregoing. 

(b) The security interest hereunder does not extend to consumer goods and does not extend or apply to 
the last day of the term of any lease or sublease of real property or any agreement for a lease or sublease of 
real property, now held or hereafter acquired by the Grantor, but the Grantor will stand possessed of any 
such last day upon trust to assign and dispose of it as the Agent may reasonably direct. 
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(c) To the extent that an assignment of amounts payable and other proceeds arising under or in 
connection with, or the grant of a security interest in any agreement, licence, permit or quota of any Grantor 
would result in the termination of such agreement, licence, permit or quota (each, a “Restricted Asset”), 
the security interest granted in this Agreement with respect to each Restricted Asset will constitute a trust 
created in favour of the Agent, for the benefit of the Secured Parties, pursuant to which the Grantors hold 
as trustee all proceeds arising under or in connection with the Restricted Asset in trust for the Agent, for 
the benefit of the Secured Parties, on the following basis: 

(i) subject to the Credit Agreement, including any mandatory payment or prepayment 
provisions thereof, until the security interest granted in this Agreement with respect to a 
Restricted Asset is enforceable, the Grantors are entitled to receive all such proceeds; 

(ii) whenever the security interest granted in this Agreement with respect to a Restricted Asset 
is enforceable, (A) all rights of the Grantors to receive such proceeds shall immediately 
cease and all such proceeds will be promptly paid over to the Agent for the benefit of the 
Secured Parties, and (B) the Grantors will take all actions requested by the Agent to collect 
and enforce payment and other rights arising under the Restricted Asset; and 

(iii) whenever the security interest granted in this Agreement with respect to a Restricted Asset 
is enforceable, the relevant Grantor will use commercially reasonable efforts to obtain the 
consent of each other party to any and all material Restricted Assets to the assignment of 
such Restricted Asset to the Agent in accordance with this Agreement. 

(d) To the extent that the security interests granted in this Agreement with respect to any equity 
interests in a non-wholly-owned subsidiary would require the consent of a non-Related Person which can 
not be obtained through the use of commercially reasonable efforts (each, a “Restricted Equity Interest”), 
the security interest granted in this Agreement with respect to each Restricted Equity Interest will constitute 
a trust created in favour of the Agent, for the benefit of the Secured Parties, pursuant to which the Grantors 
hold as trustee all proceeds arising under or in connection with the Restricted Equity Interest in trust for the 
Agent, for the benefit of the Secured Parties, on the following basis: 

(i) subject to the Credit Agreement, including any mandatory payment or prepayment 
provisions thereof, until the security interest granted in this Agreement with respect to a 
Restricted Equity Interest is enforceable, the Grantors are entitled to receive all such 
proceeds; and 

(ii) whenever the security interest granted in this Agreement with respect to a Restricted Equity 
Interest is enforceable, (i) all rights of the Grantors to receive such proceeds cease and all 
such proceeds will be promptly paid over to the Agent for the benefit of the Secured Parties, 
and (ii) the Grantors will take all actions requested by the Agent to collect and enforce 
payment and other rights arising under the Restricted Equity Interest. 

(e) The pledges, assignments, transfers and security interests granted in this Agreement with respect 
to Trademarks constitute a security interest in, and a charge, hypothecation and pledge of, such Collateral 
in favour of the Agent for the benefit of the Secured Parties, but does not constitute an assignment of such 
Collateral to the Agent or any Secured Party.  

(f) Until the security interest granted in this Agreement is enforceable, the grant of such security 
interest in the Patents, Trademarks, Copyrights and other intellectual property does not affect in any way 
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the Grantors’ rights to commercially exploit such Patents, Trademarks, Copyrights and other intellectual 
property, defend it, enforce the Grantors’ rights in it or with respect to it against third parties in any court 
or claim, or be entitled to receive any damages with respect to any infringement of it. 

(g) The pledges, assignments, transfers and security interests granted in this Agreement with respect 
to the Health Canada Licenses constitute a security interest in, and a charge, hypothecation and pledge of, 
such Collateral in favour of the Agent for the benefit of the Secured Parties, but does not constitute an 
assignment of such Collateral to the Agent or any Secured Party. 

Section 2.2 Transfer of Pledged Securities

All certificates and instruments representing or evidencing the Pledged Certificated Securities shall be 
delivered to and held pursuant hereto by the Agent or a Person designated by the Agent and, in the case of 
an instrument or certificate in registered form, shall be duly endorsed to the Agent or in blank by an effective 
endorsement (whether on the certificate or instrument or on a separate writing), and accompanied by any 
required transfer tax stamps to effect the pledge of the Pledged Securities to the Agent.

Section 2.3 Grantors Remain Liable under accounts, chattel paper and intangibles

Anything herein to the contrary notwithstanding, each Grantor shall remain liable under each of the 
accounts, chattel paper and intangibles to observe and perform all of the conditions and obligations to be 
observed and performed by it thereunder, all in accordance with the terms of any agreement giving rise to 
each such account, chattel paper or intangible.  Neither the Agent nor any other Secured Party shall have 
any obligation or liability under any account, chattel paper or intangible (or any agreement giving rise 
thereto) by reason of or arising out of this Agreement or the receipt by the Agent or any such other Secured 
Party of any payment relating to such account, chattel paper or intangible pursuant hereto, nor shall the 
Agent or any other Secured Party be obligated in any manner to perform any of the obligations of any 
Grantor under or pursuant to any account, chattel paper or intangible (or any agreement giving rise thereto) 
to make any payment, to make any inquiry as to the nature or the sufficiency of any payment received by 
it or as to the sufficiency of any performance by any party under any account, chattel paper or intangible 
(or any agreement giving rise thereto), to present or file any claim, to take any action to enforce any 
performance or to collect the payment of any amounts which may have been assigned to it or to which it 
may be entitled at any time or times. 

Section 2.4 Attachment

Each Grantor acknowledges that (i) value has been given, (ii) it has rights in the Collateral or the power to 
transfer rights in the Collateral to the Agent (other than after-acquired Collateral), (iii) it has not agreed to 
postpone the time of attachment of the security interest granted in this Agreement, and (iv) it has received 
a copy of this Agreement. 

Section 2.5 Assignment of Tax Refunds

(a) To facilitate the repayment of the Secured Obligations, each Grantor hereby absolutely and 
unconditionally transfers and assigns to the Agent all of its right, title and interest in and to: 

(i) the Tax Refunds; and 

(ii) all records, files, charts, books, accounts, letters, papers, agreements and other documents 
of any nature whatsoever recording, evidencing or relating, in each case, to the Tax 
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Refunds. 

(b) If reasonably requested by the Agent, each Grantor shall execute and deliver to the Agent, for 
delivery to the applicable Governmental Authority, a payment direction in favour of the Agent in respect 
of any Tax Refund which such Grantor is entitled to receive, in a form approved by the Agent, directing 
the payment of such Tax Refund to the Agent. 

(c) Each Grantor agrees that if it receives any payment from any person which has been assigned to 
the Agent in connection with the Tax Credits, the Tax Refunds or any proceeds thereof, such payment shall, 
in each case, be received in trust for the benefit of the Agent and shall be immediately paid over to the 
Agent, or as the Agent may direct, in the same form as so received, together with any and all necessary 
endorsement(s). 

ARTICLE III 
ACKNOWLEDGMENTS, WAIVERS AND CONSENTS 

Section 3.1 Acknowledgments, Waivers and Consents

(a) Each Grantor acknowledges and agrees that the obligations undertaken by it under this Agreement 
involve the provision of collateral security for Secured Obligations of Persons other than such Grantor and 
that such Grantor’s provision of collateral security for the Secured Obligations are absolute, irrevocable 
and unconditional under any and all circumstances.  In full recognition and furtherance of the foregoing, 
each Grantor understands and agrees, to the fullest extent permitted under applicable law and except as may 
otherwise be expressly and specifically provided in the Transaction Documents, that each Grantor shall 
remain obligated hereunder (including, with respect to each Grantor, the collateral security provided by 
such Grantor herein), and the enforceability and effectiveness of this Agreement and the liability of such 
Grantor, and the rights, remedies, powers and privileges of the Agent and the other Secured Parties under 
this Agreement and the other Transaction Documents, shall not be affected, limited, reduced, discharged or 
terminated in any way:  

(i) notwithstanding that, without any reservation of rights against any Grantor and without 
notice to or further assent by any Grantor, (A) any demand for payment of any of the 
Secured Obligations made by the Agent or any other Secured Party may be rescinded by 
the Agent or such other Secured Party and any of the Secured Obligations continued; (B) 
the Secured Obligations, the liability of any other Person upon or for any part thereof or 
any collateral security or guarantee therefor or right of offset with respect thereto may, 
from time to time, in whole or in part, be renewed, extended, amended, modified, 
accelerated, compromised, waived, surrendered or released by, or any indulgence or 
forbearance in respect thereof granted by, the Agent or any other Secured Party; (C) the 
Credit Agreement, the other Transaction Documents and all other documents executed and 
delivered in connection therewith may be amended, modified, supplemented or terminated, 
in whole or in part, as the Agent or the Lenders, as the case may be, may deem advisable 
from time to time; (D) the Borrower, any Guarantor or any other Person may from time to 
time accept or enter into new or additional agreements, security documents, guarantees or 
other instruments in addition to, in exchange for or relative to any Transaction Document, 
all or any part of the Secured Obligations or any Collateral now or in the future serving as 
security for the Secured Obligations; (E) any collateral security, guarantee or right of offset 
at any time held by the Agent or any other Secured Party for the payment of the Secured 
Obligations may be sold, exchanged, waived, surrendered or released; and (F) any other 
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event shall occur which constitutes a defense or release of sureties generally; and  

(ii) regardless of, and each Grantor hereby expressly waives to the fullest extent permitted by 
law any defense now or in the future arising by reason of, (A) the illegality, invalidity or 
unenforceability of the Credit Agreement, any other Transaction Document, any of the 
Secured Obligations or any other collateral security therefor or guarantee or right of offset 
with respect thereto at any time or from time to time held by the Agent or any other Secured 
Party; (B) any defense, set-off or counterclaim (other than a defense of payment or 
performance) which may at any time be available to or be asserted by any Grantor or any 
other Person against the Agent or any other Secured Party; (C) the insolvency, bankruptcy 
arrangement, reorganization, adjustment, composition, liquidation, disability, dissolution 
or lack of power of any Grantor or any other Person at any time liable for the payment of 
all or part of the Secured Obligations or the failure of the Agent or any other Secured Party 
to file or enforce a claim in bankruptcy or other proceeding with respect to any Person, or 
any sale, lease or transfer of any or all of the assets of any Grantor, or any changes in the 
shareholders of any Grantor; (D) the fact that any Collateral or Lien contemplated or 
intended to be given, created or granted as security for the repayment of the Secured 
Obligations shall not be properly perfected or created, or shall prove to be unenforceable 
or subordinate to any other Lien, it being recognized and agreed by each of the Grantors 
that it is not entering into this Agreement in reliance on, or in contemplation of the benefits 
of, the validity, enforceability, collectability or value of any of the Collateral for the 
Secured Obligations; (E) any failure of the Agent or any other Secured Party to marshal 
assets in favour of any Grantor or any other Person, to exhaust any collateral for all or any 
part of the Secured Obligations, to pursue or exhaust any right, remedy, power or privilege 
it may have against any Grantor or any other Person or to take any action whatsoever to 
mitigate or reduce any Grantor’s liability under this Agreement or any other Transaction 
Document; (F) any law which provides that the obligation of a surety or guarantor must 
neither be larger in amount nor in other respects more burdensome than that of the principal 
or which reduces a surety’s or guarantor’s obligation in proportion to the principal 
obligation; (G) the possibility that the Secured Obligations may at any time and from time 
to time exceed the aggregate liability of such Grantor under this Agreement; or (H) any 
other circumstance or act whatsoever, including any action or omission of the type 
described in subsection (a)(i) of this Section (with or without notice to or knowledge of 
any Grantor), which constitutes, or might be construed to constitute, an equitable or legal 
discharge or defense of the Borrower for the Obligations, or with respect to the collateral 
security provided by such Grantor herein, or which might be available to a surety or 
guarantor, in bankruptcy or in any other instance. 

(b) Each Grantor hereby waives to the extent permitted by law (i) except as expressly provided 
otherwise in any Transaction Document, all notices to such Grantor, or to any other Person, including 
notices of the acceptance of this Agreement, or the provision of collateral security provided herein, or the 
creation, renewal, extension, modification or accrual of any Secured Obligations, or notice of or proof of 
reliance by the Agent or any other Secured Party upon the collateral security provided herein, or of default 
in the payment or performance of any of the Secured Obligations owed to the Agent or any other Secured 
Party and enforcement of any right or remedy with respect thereto, or notice of any other matters relating 
thereto; the Secured Obligations, and any of them, shall conclusively be deemed to have been created, 
contracted or incurred, or renewed, extended, amended or waived, in reliance upon the collateral security 
provided herein and no notice of creation of the Secured Obligations or any extension of credit already or 
hereafter contracted by or extended to the Borrower need be given to any Grantor, and all dealings between 
the Borrower and any of the Grantors, on the one hand, and the Agent and the other Secured Parties, on the 
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other hand, likewise shall be conclusively presumed to have been had or consummated in reliance upon the 
collateral security provided herein; (ii) diligence and demand of payment, presentment, protest, dishonor 
and notice of dishonor; (iii) any statute of limitations affecting any Grantor’s liability hereunder or the 
enforcement thereof; (iv) all rights of revocation with respect to the Secured Obligations, and the provision 
of collateral security herein; and (v) all principles or provisions of law which conflict with the terms of this 
Agreement and which can, as a matter of law, be waived. 

(c) When making any demand hereunder or otherwise pursuing its rights and remedies hereunder 
against any Grantor, the Agent or any other Secured Party may, but shall be under no obligation to, join or 
make a similar demand on or otherwise pursue or exhaust such rights and remedies as it may have against 
the Borrower, any other Grantor or any other Person or against any collateral security or guarantee for the 
Secured Obligations or any right of offset with respect thereto, and any failure by the Agent or any other 
Secured Party to make any such demand, to pursue such other rights or remedies or to collect any payments 
from the Borrower, any other Grantor or any other Person or to realize upon any such collateral security or 
guarantee or to exercise any such right of offset, or any release of the Borrower, any other Grantor or any 
other Person or any such collateral security, guarantee or right of offset, shall not relieve any Grantor of 
any obligation or liability hereunder, and shall not impair or affect the rights and remedies, whether express, 
implied or available as a matter of law, of the Agent or any other Secured Party against any Grantor.  For 
the purposes hereof, “demand” shall include the commencement and continuance of any legal proceedings.  
Neither the Agent nor any other Secured Party shall have any obligation to protect, secure, perfect or insure 
any Lien at any time held by it as security for the Secured Obligations or any property subject thereto. 

Section 3.2 No Subrogation, Contribution or Reimbursement

Until Payment in Full of the Secured Obligations, notwithstanding any payment made by any Grantor 
hereunder or any set-off or application of funds of any Grantor by the Agent or any other Secured Party, no 
Grantor shall be entitled to be subrogated to any of the rights of the Agent or any other Secured Party against 
the Borrower or any other Grantor or any collateral security or guarantee or right of offset held by the Agent 
or any other Secured Party for the payment of the Secured Obligations, nor shall any Grantor seek or be 
entitled to seek any indemnity, exoneration, participation, contribution or reimbursement from the Borrower 
or any other Grantor in respect of payments made by such Grantor hereunder, and each Grantor hereby 
expressly waives, releases and agrees not to exercise any or all such rights of subrogation, reimbursement, 
indemnity and contribution.  Each Grantor further agrees that to the extent that such waiver and release set 
forth herein is found by a court of competent jurisdiction to be void or voidable for any reason, any rights 
of subrogation, reimbursement, indemnity and contribution such Grantor may have against the Borrower 
or any other Grantor or against any collateral or security or guarantee or right of offset held by the Agent 
or any other Secured Party shall be junior and subordinate to any rights the Agent and the other Secured 
Parties may have against the Borrower and such Grantor and to all right, title and interest the Agent and the 
other Secured Parties may have in such collateral or security or guarantee or right of offset.  After the 
security interest granted in this Agreement becomes enforceable, the Agent, for the benefit of the Secured 
Parties, may use, sell or dispose of any item of Collateral or security as it sees fit without regard to any 
subrogation rights any Grantor may have, and upon any disposition or sale, any rights of subrogation any 
Grantor may have shall terminate. 

ARTICLE IV 
REPRESENTATIONS AND WARRANTIES 

To induce the Agent and the other Secured Parties to enter into the Credit Agreement and the other 
Transaction Documents and to induce the Lenders to make extensions of credit to the Borrower thereunder, 
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each Grantor hereby confirms its representations and warranties made by it in the Credit Agreement.  In 
addition, each Grantor represents and warrants to the Agent and each other Secured Party as follows: 

Section 4.1 First Priority Liens

The security interests granted pursuant to this Agreement upon completion of the filings and other actions 
specified on Schedule 3 (which, in the case of all filings and other documents referred to on said Schedule 
have been delivered to the Agent in completed and duly executed form) will constitute valid perfected 
security interests in all of the Collateral in favour of the Agent, for the ratable benefit of the Secured Parties 
(subject, as to enforceability, to applicable bankruptcy, insolvency or similar laws affecting creditors’ rights 
generally and to general principles of equity and principles of good faith and dealing), as collateral security 
for such Grantor’s obligations, enforceable in accordance with the terms hereof against all creditors of such 
Grantor and any Persons purporting to purchase any Collateral from such Grantor and are prior to all other 
Liens on the Collateral except for Permitted Encumbrances. 

Section 4.2 Fundamental Changes

Except as set forth on Schedule 7, during the 5-year period preceding the Closing Date no Obligor has been 
party to any merger or consolidation into or with any other Person, or acquired all or substantially all of the 
assets, property or undertaking of any other Person. 

Section 4.3 Chattel Paper

No Collateral constituting chattel paper or Instruments contains any statement therein to the effect that such 
Collateral has been assigned to an identified party other than the Agent, and the grant of a security interest 
in such Collateral in favour of the Agent hereunder does not violate the rights of any other Person as a 
secured party. 

Section 4.4 Truth of Information; Accounts

All information with respect to the Collateral set forth in any schedule, certificate or other writing at any 
time heretofore or hereafter furnished by such Grantor to the Agent or any other Secured Party, and all 
other written information heretofore or hereafter furnished by such Grantor to the Agent or any other 
Secured Party, is and will be true and correct in all material respects as of the date furnished.  The amount 
represented by such Grantor to the Agent and the other Secured Parties from time to time as owing by each 
account debtor or by all account debtors in respect of the accounts, chattel paper and intangibles will at 
such time, to the knowledge of such Grantor, be the correct amount actually owing by such account debtor 
or account debtors thereunder. 

Section 4.5 Governmental Account Debtors

None of the account debtors on such Grantor’s accounts, chattel paper or intangibles is the Crown in Right 
of Canada or the Crown in Right of any Province, except for the Crown in Right of the Province of Ontario, 
British Columbia, New Brunswick, and Prince Edward Island. 

Section 4.6 Copyrights, Patents and Trademarks

Schedule 4 includes all Patents owned or applied for by such Grantor in its own name as of the Closing 
Date and all Patents subject to Patent Licenses as of the Closing Date, and specifies as to each, the 
jurisdictions in which such intellectual property has been filed or registered (or, if applicable, in which such 
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an application for such issuance or registration has been or will be filed), including the respective 
application numbers and applicable dates of registration or application, and specifies as to each, as 
applicable, all Patent Licenses, material sublicenses and other material agreements as of the date hereof to 
which such Grantor is a party and/or pursuant to which any Person is authorized to use such intellectual 
property.  Schedule 5 includes all Trademarks owned or applied for by such Grantor in its own name as of 
the Closing Date and all Trademarks subject to Trademark Licenses as of the Closing Date, and specifies 
as to each, the jurisdictions in which such intellectual property has been filed or registered (or, if applicable, 
in which such an application for such issuance or registration has been or will be filed), including the 
respective application numbers and applicable dates of registration or application, and specifies as to each, 
as applicable, Trademark Licenses, material sublicenses and other material agreements as of the date hereof 
to which such Grantor is a party and/or pursuant to which any Person is authorized to use such intellectual 
property.  Schedule 6 includes all Copyrights owned or applied for by such Grantor in its own name as of 
the Closing Date, and Copyrights subject to Copyright Licenses as of the Closing Date, and specifies as to 
each, the jurisdictions in which such intellectual property has been filed or registered (or, if applicable, in 
which such an application for such issuance or registration has been or will be filed), including the 
respective application numbers and applicable dates of registration or application, and specifies as to each, 
as applicable, Copyright Licenses, material sublicenses and other material agreements as of the date hereof 
to which such Grantor is a party and/or pursuant to which any Person is authorized to use such intellectual 
property.  Each Patent, Trademark and Copyright is valid, subsisting, unexpired and enforceable and has 
not been abandoned (unless otherwise noted herein).  To the best knowledge of each Grantor, no Patent, 
Copyright, and Trademark of any Grantor, or any component thereof, violates or infringes upon any 
copyright, right of privacy, trademark, patent, trade name, performing right or any literary, dramatic, 
musical, artistic, personal, private, civil, contract, property, or any other right of any Person.  Except as set 
forth in either such Schedule, none of such Patents, Trademarks and Copyrights is the subject of any 
licensing or franchise agreement.  No holding, decision or judgment has been rendered by any 
Governmental Authority which would limit, cancel or question the validity of any Patent, Trademark or 
Copyright.  No action or proceeding is pending (i) seeking to limit, cancel or question the validity of any 
Patent, Trademark or Copyright, or (ii) claiming infringement of any Patent, Copyright, and Trademark or 
(iii) which, if adversely determined, would have a Material Adverse Change on the value of any Patent, 
Trademark or Copyright. 

Section 4.7 Vehicles

As of the Closing Date no Grantor owns any Vehicle which has a market value in excess of $100,000 and 
the aggregate market value of all Vehicles owned by the Grantors does not exceed $250,000 in the 
aggregate. 

Section 4.8 Locations 

Schedule 8 sets forth, as of the Closing Date, each location at which any Grantor maintains any books, 
records, inventory, equipment, assets, or real property, including for each such location a street address 
(including county), an indication of whether the location is owned by the applicable Grantor, leased by the 
applicable Grantor (and, if so, the name and address of the owner of the location) or operated by a third 
party and the approximate value of the real estate (if such location is owned) or the approximate value of 
the Collateral located at such location (if such location is leased or operated by a third party). 

Section 4.9 Restricted Assets

Schedule 9 sets forth, as of the Closing Date, each material Restricted Asset. 
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Section 4.10 Restricted Equity Interests

Schedule 2 sets forth, as of the Closing Date, all Pledged Securities and includes a notation for each 
Restricted Equity Interest listed in such Schedule. 

ARTICLE V 
COVENANTS 

Each Grantor hereby confirms and renews the affirmative and negative covenants made by it or on its behalf 
in the Credit Agreement to the Agent for and on behalf of the Lenders.   In addition, each Grantor covenants 
and agrees with the Agent for and on behalf of the Lenders that, from and after the date of this Agreement 
until Payment in Full of the Secured Obligations: 

Section 5.1 Maintenance of Perfected Security Interest; Further Documentation 

(a) Such Grantor shall maintain the security interest created by this Agreement as a perfected security 
interest having at least the priority described in Section 4.1 and shall defend such security interest against 
the claims and demands of all Persons whomsoever, except for Liens expressly permitted under the Credit 
Agreement. 

(b) At any time and from time to time, upon the request of the Agent or any other Secured Party, and 
at the sole expense of such Grantor, such Grantor will promptly and duly give, execute, deliver, indorse, 
file or record any and all financing statements, continuation statements, amendments, notices (including 
notifications to financial institutions and any other Person), contracts, agreements, assignments, certificates, 
stock powers or other instruments, obtain any and all governmental approvals and consents and take or 
cause to be taken any and all steps or acts that may be necessary or advisable or as the Agent may reasonably 
request to create, perfect, establish the priority of, or to preserve the validity, perfection or priority of, the 
Liens granted by this Agreement or to enable the Agent or any other Secured Party to enforce its rights, 
remedies, powers and privileges under this Agreement with respect to such Liens or to otherwise obtain or 
preserve the full benefits of this Agreement and the rights, powers and privileges herein granted. 

(c) Without limiting the obligations of the Grantors under paragraph (b) of this Section, (i) upon the 
request of the Agent or any other Secured Party, such Grantor shall take or cause to be taken all actions 
(other than any actions required to be taken by the Agent) requested by the Agent to cause the Agent to 
have “control” (within the meaning in the PPSA) over any Collateral constituting securities accounts, 
investment property (including the Pledged Securities), including executing and delivering any agreements, 
in form and substance satisfactory to the Agent, with securities intermediaries, issuers or other Persons in 
order to establish “control”, and each Grantor shall promptly notify the Agent and the other Secured Parties 
of such Grantor’s acquisition of any such Collateral, and such Grantor shall take or cause to be taken all 
actions (other than any actions required to be taken by the Agent or any other Secured Party) necessary or 
requested by the Agent to cause the Agent to have a perfected security interest in such Collateral under 
applicable law. 

(d) This Section and the obligations imposed on each Grantor by this Section shall be interpreted as 
broadly as possible in favour of the Agent and the other Secured Parties in order to effectuate the purpose 
and intent of this Agreement. 

Section 5.2 Maintenance of Records
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Such Grantor will keep and maintain at its own cost and expense satisfactory and complete records of the 
Collateral, including a record of all payments received and all credits granted with respect to the accounts 
comprising any part of the Collateral.  For the Agent’s and the other Secured Parties’ further security, the 
Agent, for the ratable benefit of the Secured Parties, shall have a security interest in all of such Grantor’s 
books and records pertaining to the Collateral. 

Section 5.3 Further Identification of Collateral

Such Grantor will furnish to the Agent and the other Secured Parties from time to time, at such Grantor’s 
sole cost and expense, statements and schedules further identifying and describing the Collateral and such 
other reports in connection with the Collateral as the Agent may reasonably request, all in reasonable detail.  

Section 5.4 Changes in Names, Locations

Such Grantor recognizes that financing statements pertaining to the Collateral have been or may be filed 
where such Grantor is organized.  Without limitation of any other covenant herein, such Grantor will not 
cause or permit (i) any change to be made in its legal name, identity or corporate, limited liability company, 
or limited partnership structure, as applicable, or (ii) any change to (A) the identity of any warehouseman, 
common carrier, other third party transporter, bailee or any agent or processor in possession or control of 
any material Collateral or (B) such Grantor’s jurisdiction of organization, unless such Grantor shall have 
first (1) notified the Agent and the other Secured Parties of such change at least 10 days prior to the date of 
such change, and (2) taken all action reasonably requested by the Agent or any other Secured Party for the 
purpose of maintaining the perfection and priority of the Agent’s security interests under this Agreement, 
and unless such Grantor shall otherwise be in compliance with the Credit Agreement.   

Section 5.5 Limitations on Dispositions of Collateral

The Agent and the other Secured Parties do not authorize any Grantor to, and such Grantor agrees not to, 
sell, transfer, lease or otherwise dispose of any of the Collateral, or attempt, offer or contract to do so, 
except to the extent expressly permitted by the Credit Agreement.   

Section 5.6 Pledged Securities

(a) If such Grantor shall become entitled to receive or shall receive any stock certificate or other 
instrument (including any certificate or instrument representing a dividend or a distribution in connection 
with any reclassification, increase or reduction of capital or any certificate or instrument issued in 
connection with any reorganization), option or rights in respect of the Equity Interests of any nature of any 
Issuer, whether in addition to, in substitution of, as a conversion of, or in exchange for, any shares (or such 
other interests) of the Pledged Securities, or otherwise in respect thereof, except as otherwise provided 
herein or in the Credit Agreement, such Grantor shall accept the same as the agent of the Agent and the 
other Secured Parties, hold the same in trust for the Agent and the other Secured Parties and deliver the 
same forthwith to the Agent in the exact form received, duly indorsed by such Grantor to the Agent, if 
required, together with an undated stock power or other equivalent instrument of transfer acceptable to the 
Agent covering such certificate or instrument duly executed in blank by such Grantor and with, if the Agent 
so requests, signature guaranteed, to be held by the Agent, subject to the terms hereof, as additional 
collateral security for the Secured Obligations. 

(b) Without the prior written consent of the Agent, such Grantor will not (i) unless otherwise permitted 
hereby, vote to enable, or take any other action to permit, any Issuer to issue any Equity Interests of any 
nature or to issue any other securities or interests convertible into or granting the right to purchase or 
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exchange for any Equity Interests of any nature of any Issuer, (ii) sell, assign, transfer, exchange or 
otherwise dispose of, or grant any option with respect to, the Pledged Securities or Proceeds thereof (except 
as expressly permitted by the Credit Agreement), (iii) create, incur or permit to exist any Lien (except for 
Permitted Encumbrances) or option in favour of, or any claim of any Person with respect to, any of the 
Pledged Securities or Proceeds thereof, or any interest therein, except for the security interests created by 
this Agreement or (iv) enter into any agreement or undertaking restricting the right or ability of such Grantor 
or the Agent to sell, assign or transfer any of the Pledged Securities or Proceeds thereof. 

(c) In the case of each Grantor which is an Issuer, and each other Issuer that executes the 
Acknowledgment and Consent in the form of Annex II (which the applicable Grantor shall use its 
commercially reasonable efforts to obtain from each such other Issuer), such Issuer agrees that in addition 
to the other remedies set forth in Article VI, (i) it will be bound by the terms of this Agreement relating to 
the Pledged Securities issued by it and will comply with such terms insofar as such terms are applicable to 
it, and (ii) it will notify the Agent promptly in writing of the occurrence of any of the events described in 
paragraph (a) of this Section with respect to the Pledged Securities issued by it. 

(d) Such Grantor shall furnish to the Agent such powers and other equivalent instruments of transfer 
as may be required by the Agent to assure the transferability of and the perfection of the security interest in 
the Pledged Securities when and as often as may be reasonably requested by the Agent.  

(e) The Pledged Securities will constitute not less than 100% of the Equity Interests of the Issuer 
thereof owned by any Grantor. 

(f) If any Grantor acquires any Pledged Securities after executing this Agreement, it shall execute a 
Supplement to this Agreement in the form of Annex I with respect to such Pledged Securities and deliver 
such Supplement to the Agent promptly thereafter. 

Section 5.7 ULC Shares

(a) Notwithstanding anything else contained in this Agreement or any other document or agreement 
among all or some of the parties hereto, each Grantor is the sole registered and beneficial owner of all 
Collateral that constitutes ULC Shares and will remain so until such time as such ULC Shares are effectively 
transferred into the name of the Agent, any of the Secured Parties, or any nominee of the foregoing or any 
other Person on the books and records of such ULC.  Accordingly, each Grantor shall be entitled to receive 
and retain for its own account any dividend on or other distribution, if any, in respect of ULC Shares that 
are Collateral and shall have the right to vote such ULC Shares and to control the direction, management 
and policies of any ULC to the same extent as each Grantor would if such ULC Shares were not pledged to 
the Agent for the benefit of the Secured Parties pursuant hereto. Nothing in this Agreement or any other 
document or agreement among all or some of the parties hereto is intended to, and nothing in this Agreement 
or any other document or agreement among all or some of the parties hereto shall, constitute the Agent, any 
of the Secured Parties or any Person other than each Grantor, a member of any ULC for the purposes of the 
Companies Act (Nova Scotia), the Business Corporations Act (British Columbia), the Business 
Corporations Act (Alberta) or any other applicable legislation until such time as notice is given to each 
Grantor and further steps are taken hereunder or thereunder so as to register the Agent, any of the Secured 
Parties or any nominee of the foregoing, as specified in such notice, as the holder of shares of such ULC.  
To the extent any provision hereof would have the effect of constituting the Agent or any of the Secured 
Parties a member of a ULC prior to such time, such provision shall be severed herefrom and ineffective 
with respect to Collateral that is shares of such ULC without otherwise invalidating or rendering 
unenforceable this Agreement or invalidating or rendering unenforceable such provision insofar as it relates 
to Collateral that is not shares of such ULC. 
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(b) Except upon the exercise of rights to sell or otherwise dispose of Collateral that constitutes ULC 
Shares once the security interest is enforceable, the Grantor shall not cause or permit, or enable any ULC 
in which it holds ULC Shares that are Collateral to cause or permit, the Agent or any other Secured Party 
to: (a) be registered as a shareholder or member of a ULC; (b) have any notation entered in its favour in the 
share register of a ULC; (c) be held out as a shareholder or member of a ULC; (d) receive, directly or 
indirectly, any dividends, property or other distributions from a ULC by reason of the Agent or any other 
Secured Party holding a security interest in a ULC or ULC Shares; or (e) act as a shareholder or member 
of a ULC, or exercise any rights of a shareholder or member including the right to attend a meeting of, or 
to vote the shares of, a ULC. 

Section 5.8 Copyrights, Patents and Trademarks

(a) Such Grantor (either itself or through licensees) will, except with respect to any Trademark that 
such Grantor shall reasonably determine is immaterial, (i) maintain as in the past the quality of services 
offered under all Trademarks owned by such Grantor, (ii) maintain such Trademarks in full force and effect, 
free from any claim of abandonment for non-use, (iii) employ such Trademarks with the appropriate notice 
of registration, (iv) not adopt or use any mark which is confusingly similar or a colorable imitation of any 
such Trademark unless the Agent, for the ratable benefit of the Secured Parties, shall obtain a perfected 
security interest in such mark pursuant to this Agreement, and (v) not (and not permit any licensee or 
sublicensee thereof to) do any act or knowingly omit to do any act whereby any Trademark may become 
invalidated. 

(b) Such Grantor will not, except with respect to any Patent that such Grantor shall reasonably 
determine is immaterial, do any act, or omit to do any act, whereby any Patent may become abandoned or 
unenforceable. 

(c) Such Grantor will not (except with respect to any Copyright that such Grantor shall reasonably 
determine is immaterial to the Obligors) do any act, or omit to do any act, whereby any Copyright may 
become abandoned or unenforceable. 

(d) Such Grantor will notify the Agent and the other Secured Parties immediately if it knows, or has 
reason to know, that any application or registration relating to any material Copyright, Patent or Trademark 
may become abandoned or unenforceable, or of any adverse determination or development (including the 
institution of, or any such determination or development in, any proceeding in the Canadian Intellectual 
Property Office, the Copyright Board of Canada or any court or tribunal in any country) regarding such 
Grantor’s ownership of any Copyright, Patent or Trademark or its right to register the same or to keep and 
maintain the same. 

(e) Whenever a Grantor, either by itself or through any agent, employee, licensee or designee, shall 
file an application for the registration of any Copyright, Patent or Trademark with the Canadian Intellectual 
Property Office, or any similar office or agency in any other country or any political subdivision thereof, 
such Grantor shall (x) give five (5) Business Days’ prior written notice of any such application for the 
registration of any Copyright to be filed by such Grantor with the Canadian Intellectual Property Office, 
and (y) promptly (and in any event within five (5) Business Days after the last day of the fiscal quarter in 
which such filing occurs) give written notice of any application for the registration of any Patent or 
Trademark filed by such Grantor with the Canadian Intellectual Property Office made during such fiscal 
quarter.  Upon request of the Agent, such Grantor shall execute and deliver any and all other agreements, 
instruments, documents, and papers as the Agent may request to evidence the Agent’s and the other Secured 
Parties’ security interest in any Copyright, Patent or Trademark and the goodwill and intangibles of such 
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Grantor relating thereto or represented thereby, and such Grantor hereby constitutes the Agent its attorney-
in-fact to execute and file all such writings for the foregoing purposes, all acts of such attorney being hereby 
ratified and confirmed; such power being coupled with an interest is irrevocable until Payment in Full of 
the Secured Obligations. 

(f) Such Grantor will take all commercially reasonable and necessary steps, including in any 
proceeding before the Canadian Intellectual Property Office, the United States Patent and Trademark 
Office, or any similar office or agency in any other country or any political subdivision thereof, to maintain 
and pursue each application (and to obtain the relevant registration) and to maintain each registration of the 
Copyrights, Patents and Trademarks, including filing of applications for renewal, affidavits of use and 
affidavits of incontestability. 

(g) In the event that: 

(i) any Patent or Trademark included in the Collateral is infringed, misappropriated or diluted 
by a third party, such Grantor shall promptly notify the Agent after it learns thereof and 
shall, unless such Grantor shall reasonably determine that such Patent or Trademark is 
immaterial to such Grantor which determination such Grantor shall promptly report to the 
Agent, promptly sue for infringement, misappropriation or dilution, to seek injunctive 
relief where appropriate and to recover any and all damages for such infringement, 
misappropriation or dilution, or take such other actions as such Grantor shall reasonably 
deem appropriate under the circumstances to protect such Patent or Trademark; and 

(ii) any Copyright included in the Collateral is infringed, misappropriated or diluted by a third 
party, such Grantor shall promptly notify the Agent after it learns thereof and shall (unless 
such Grantor shall reasonably determine that such Copyright is immaterial to the Obligors 
which determination such Grantor shall promptly report to the Agent) promptly sue for 
infringement, misappropriation or dilution, to seek injunctive relief where appropriate and 
to recover any and all damages for such infringement, misappropriation or dilution, or take 
such other actions as such Grantor shall reasonably deem appropriate under the 
circumstances to protect such Copyright. 

ARTICLE VI 
REMEDIAL PROVISIONS 

Section 6.1 Remedies

Upon the occurrence and during the continuance of an Event of Default, the Agent may realize upon the 
Collateral and enforce the rights of the Agent and the Secured Parties by: 

(a) entry onto any premises where Collateral consisting of tangible personal property may be located; 

(b) entry into possession of the Collateral by any method permitted by law; 

(c) sale, grant of options to purchase, or lease of all or any part of the Collateral; 

(d) holding, storing and keeping idle or operating all or any part of the Collateral; 

(e) exercising and enforcing all rights and remedies of a holder of the Collateral as if the Agent were 
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the absolute owner thereof (including, if necessary, causing the Collateral to be registered in the 
name of the Agent or its nominee if not already done); 

(f) collection of any proceeds arising in respect of the Collateral; 

(g) collection, realization or sale of, or other dealing with, accounts; 

(h) license or sublicense, whether on an exclusive or nonexclusive basis, of any intellectual property 
for such term and on such conditions and in such manner as the Agent in its sole judgment 
determines (taking into account such provisions as may be necessary to protect and preserve such 
intellectual property); 

(i) instruction or order to any issuer or securities intermediary pursuant to any control the Agent has 
over the Collateral; 

(j) instruction to any bank to transfer all moneys constituting Collateral held by such bank to an 
account maintained with or by the Agent; 

(k) application of any moneys constituting Collateral or proceeds thereof in accordance with the Credit 
Agreement; 

(l) appointment by instrument in writing of a receiver (which term as used in this Agreement includes 
a receiver and manager) or agent of all or any part of the Collateral and removal or replacement 
from time to time of any receiver or agent; 

(m) institution of proceedings in any court of competent jurisdiction for the appointment of a receiver 
of all or any part of the Collateral; 

(n) institution of proceedings in any court of competent jurisdiction for sale or foreclosure of all or any 
part of the Collateral; 

(o) filing of proofs of claim and other documents to establish claims to the Collateral in any proceeding 
relating to the Grantor; and 

(p) any other remedy or proceeding authorized or permitted under the PPSA or otherwise by law or 
equity. 

Section 6.2 Additional Rights

In addition to the remedies set forth in Section 6.1 and elsewhere in this Agreement, whenever the security 
interest granted in this Agreement is enforceable, the Agent may: 

(a) require such Grantor, at such Grantors’ expense, to assemble the Collateral at a place or places 
designated by notice in writing and such Grantor agrees to so assemble the Collateral immediately 
upon receipt of such notice; 

(b) require any Grantor, by notice in writing, to disclose to the Agent the location or locations of the 
Collateral and such Grantor agrees to promptly make such disclosure when so required; 

(c) repair, process, modify, complete or otherwise deal with the Collateral and prepare for the 
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disposition of the Collateral, whether on the premises of the Grantor or otherwise; 

(d) redeem any prior security interest against any Collateral, procure the transfer of such security 
interest to itself, or settle and pass the accounts of the prior mortgagee, chargee or encumbrancer 
(any accounts to be conclusive and binding on such Grantor); 

(e) pay any liability secured by any Lien against any Collateral (such Grantor will immediately on 
demand reimburse the Agent for all such payments); 

(f) carry on all or any part of the business of any Grantor and, to the exclusion of all others including 
such Grantor, enter upon, occupy and use all or any of the premises, buildings, and other property 
of or used by such Grantor for such time as the Agent sees fit, free of charge, and the Agent and 
the Secured Parties are not liable to such Grantor for any act, omission or negligence in so doing 
or for any rent, charges, depreciation or damages incurred in connection with or resulting from such 
action; 

(g) borrow for the purpose of carrying on the business of such Grantor or for the maintenance, 
preservation or protection of the Collateral and grant a security interest in the Collateral, whether 
or not in priority to the security interest granted in this Agreement, to secure repayment;  

(h) commence, continue or defend any judicial or administrative proceedings for the purpose of 
protecting, seizing, collecting, realizing or obtaining possession or payment of the Collateral, and 
give good and valid receipts and discharges in respect of the Collateral and compromise or give 
time for the payment or performance of all or any part of the accounts or any other obligation of 
any third party to such Grantor; and 

(i) at any public sale, and to the extent permitted by law on any private sale, bid for and purchase any 
or all of the Collateral offered for sale and upon compliance with the terms of such sale, hold, retain 
and dispose of such Collateral without any further accountability to such Grantor or any other 
Person with respect to such holding, retention or disposition, except as required by law.  In any 
such sale to the Agent, the Agent may, for the purpose of making payment for all or any part of the 
Collateral so purchased, use any claim for Secured Obligations then due and payable to it as a credit 
against the purchase price. 

Section 6.3 Exercise of Remedies

The remedies under Sections 6.1 and 6.2 may be exercised from time to time separately or in combination 
and are in addition to, and not in substitution for, any other rights of the Agent and the Secured Parties 
however arising or created.  The Agent and the Secured Parties are not bound to exercise any right or 
remedy, and the exercise of rights and remedies is without prejudice to the rights of the Agent and the 
Secured Parties in respect of the Secured Obligations including the right to claim for any deficiency. 

Section 6.4 Receiver’s Powers

(a) Any receiver appointed by the Agent is vested with the rights and remedies which could have been 
exercised by the Agent in respect of the Grantor or the Collateral and such other powers and discretions as 
are granted in the instrument of appointment and any supplemental instruments.  The identity of the 
receiver, its replacement and its remuneration are within the sole and unfettered discretion of the Agent. 

(b) Any receiver appointed by the Agent will act as agent for the Agent for the purposes of taking 
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possession of the Collateral, but otherwise and for all other purposes (except as provided below), as agent 
for the Grantor.  The receiver may sell, lease, or otherwise dispose of Collateral as agent for the Grantor or 
as agent for the Agent as the Agent may determine in its discretion.  The Grantor agrees to ratify and 
confirm all actions of the receiver acting as agent for the Grantor, and to release and indemnify the receiver 
in respect of all such actions. 

(c) The Agent, in appointing or refraining from appointing any receiver, does not incur liability to the 
receiver, the Grantor or otherwise and is not responsible for any misconduct or negligence of such receiver. 

Section 6.5 Dealing with the Collateral

(a) The Agent and the Secured Parties are not obliged to exhaust their recourse against the Grantor or 
any other Person or against any other security they may hold in respect of the Secured Obligations before 
realizing upon or otherwise dealing with the Collateral in such manner as the Agent may consider desirable. 

(b) The Agent and the Secured Parties may grant extensions or other indulgences, take and give up 
securities, accept compositions, grant releases and discharges and otherwise deal with the Grantor and with 
other Persons, sureties or securities as they may see fit without prejudice to the Secured Obligations, the 
liability of the Grantor or the rights of the Agent and the Secured Parties in respect of the Collateral. 

(c) Except as otherwise provided by law or this Agreement, the Agent and the Secured Parties are not 
(i) liable or accountable for any failure to collect, realize or obtain payment in respect of the Collateral, (ii) 
bound to institute proceedings for the purpose of collecting, enforcing, realizing or obtaining payment of 
the Collateral or for the purpose of preserving any rights of any Persons in respect of the Collateral, (iii) 
responsible for any loss occasioned by any sale or other dealing with the Collateral or by the retention of 
or failure to sell or otherwise deal with the Collateral, or (iv) bound to protect the Collateral from 
depreciating in value or becoming worthless. 

Section 6.6 Standards of Sale

Without prejudice to the ability of the Agent to dispose of the Collateral in any manner which is 
commercially reasonable, the Grantor acknowledges that: 

(a) the Collateral may be disposed of in whole or in part; 

(b) the Collateral may be disposed of by public auction, public tender or private contract, with or 
without advertising and without any other formality; 

(c) any assignee of such Collateral may be the Agent, a Secured Party or a customer of any such Person; 

(d) any sale conducted by the Agent will be at such time and place, on such notice and in accordance 
with such procedures as the Agent, in its sole discretion, may deem advantageous; 

(e) the Collateral may be disposed of in any manner and on any terms necessary to avoid violation of 
applicable law (including compliance with such procedures as may restrict the number of 
prospective bidders and purchasers, require that the prospective bidders and purchasers have certain 
qualifications, and restrict the prospective bidders and purchasers to Persons who will represent 
and agree that they are purchasing for their own account for investment and not with a view to the 
distribution or resale of the Collateral) or in order to obtain any required approval of the disposition 
(or of the resulting purchase) by any governmental or regulatory authority or official; 
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(f) a disposition of the Collateral may be on such terms and conditions as to credit or otherwise as the 
Agent, in its sole discretion, may deem advantageous; and 

(g) the Agent may establish an upset or reserve bid or price in respect of the Collateral. 

Section 6.7 Dealings by Third Parties

(a) No Person dealing with the Agent, any of the Secured Parties or an agent or receiver is required to 
determine (i) whether the security interest granted in this Agreement has become enforceable, (ii) whether 
the powers which such Person is purporting to exercise have become exercisable, (iii) whether any money 
remains due to the Agent or the Secured Parties by the Grantor, (iv) the necessity or expediency of the 
stipulations and conditions subject to which any sale or lease is made, (v) the propriety or regularity of any 
sale or other dealing by the Agent or any Secured Party with the Collateral, or (vi) how any money paid to 
the Agent or the Secured Parties has been applied. 

(b) Any bona fide purchaser of all or any part of the Collateral from the Agent or any receiver or agent 
will hold the Collateral absolutely, free from any claim or right of whatever kind, including any equity of 
redemption, of the Grantor, which it specifically waives (to the fullest extent permitted by law) as against 
any such purchaser together with all rights of redemption, stay or appraisal which the Grantor has or may 
have under any rule of law or statute now existing or hereafter adopted. 

Section 6.8 Waiver; Deficiency

Each Grantor waives and agrees not to assert any rights or privileges which it may acquire under the PPSA, 
STA or any other applicable law.  Each Grantor shall remain liable for any deficiency if the proceeds of 
any sale or other disposition of the Collateral are insufficient to pay its Obligations, and the fees and 
disbursements of any attorneys employed by the Agent or any other Secured Party to collect such 
deficiency. 

Section 6.9 Non-Judicial Enforcement

The Agent may enforce its rights hereunder without prior judicial process or judicial hearing, and, to the 
extent permitted by law, each Grantor expressly waives any and all legal rights which might otherwise 
require the Agent to enforce its rights by judicial process. 

ARTICLE VII 
THE AGENT 

Section 7.1 The Agent’s Appointment as Attorney-in-Fact

(a) Each Grantor hereby irrevocably constitutes and appoints the Agent and any officer or agent 
thereof, with full power of substitution, as its true and lawful attorney-in-fact with full irrevocable power 
and authority in the place and stead of such Grantor and in the name of such Grantor or in its own name, 
for the purpose of carrying out the terms of this Agreement, to take any and all reasonably appropriate 
action and to execute any and all documents and instruments which may be reasonably necessary or 
desirable to accomplish the purposes of this Agreement, and, without limiting the generality of the 
foregoing, each Grantor hereby gives the Agent the power and right, on behalf of such Grantor, without 
notice to or assent by such Grantor, to do any or all of the following: 
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(i) pay or discharge taxes and Liens levied or placed on or threatened against the Collateral, 
effect any repairs or any insurance called for by the terms of this Agreement and pay all or 
any part of the premiums therefor and the costs thereof;  

(ii) execute, in connection with any sale provided for in Article VI, any endorsements, 
assignments or other instruments of conveyance or transfer with respect to the Collateral; 
and 

(iii) (A) direct any party liable for any payment under any of the Collateral to make payment of 
any and all moneys due or to become due thereunder directly to the Agent or as the Agent 
shall direct; (B) take possession of and indorse and collect any checks, drafts, notes, 
acceptances or other instruments for the payment of moneys due under any account, 
instrument, chattel paper or intangible or with respect to any other Collateral, and to file 
any claim or to take any other action or proceeding in any court of law or equity or 
otherwise deemed appropriate by the Agent for the purpose of collecting any or all such 
moneys due under any account, instrument or intangible or with respect to any other 
Collateral whenever payable; (C) ask or demand for, collect, and receive payment of and 
receipt for any and all moneys, claims and other amounts due or to become due at any time 
in respect of or arising out of any Collateral; (D) sign and indorse any invoices, freight or 
express bills, bills of lading, storage or warehouse receipts, drafts against debtors, 
assignments, verifications, notices and other documents in connection with any of the 
Collateral; (E) receive, change the address for delivery, open and dispose of mail addressed 
to any Grantor, and execute, assign and indorse negotiable and other instruments for the 
payment of money, documents of title or other evidences of payment, shipment or storage 
for any form of Collateral on behalf of and in the name of any Grantor; (F) commence and 
prosecute any suits, actions or proceedings at law or in equity in any court of competent 
jurisdiction to collect the Collateral or any portion thereof and to enforce any other right in 
respect of any Collateral; (G) defend any suit, action or proceeding brought against such 
Grantor with respect to any Collateral; (H) settle, compromise or adjust any such suit, 
action or proceeding and, in connection therewith, give such discharges or releases as the 
Agent may deem appropriate; (I) assign any Patent or Trademark (along with the goodwill 
of the business to which any such Trademark pertains) throughout the world for such term 
or terms, on such conditions, and in such manner as the Agent shall in its sole discretion 
determine; and (J) generally, sell, transfer, pledge and make any agreement with respect to 
or otherwise deal with any of the Collateral as fully and completely as though the Agent 
were the absolute owner thereof for all purposes, and do, at the Agent’s option and such 
Grantor’s expense, at any time, or from time to time, all acts and things which the Agent 
deems necessary to protect, preserve or realize upon the Collateral and the Agent’s and the 
other Secured Parties’ security interests therein and to effect the intent of this Agreement, 
all as fully and effectively as such Grantor might do. 

Anything in this subsection to the contrary notwithstanding, other than as permitted by Section 7.1(a)(i), 
the Agent agrees that it will not exercise any rights under the power of attorney granted in this subsection 
unless an Event of Default shall have occurred and be continuing.  The Agent shall give the relevant Grantor 
notice of any action taken pursuant to this subsection when reasonably practicable; provided that the Agent 
shall have no liability for the failure to provide any such notice. 

(b) If any Grantor fails to perform or comply with any of its agreements contained herein within the 
applicable grace periods, the Agent, at its option, but without any obligation so to do, may perform or 
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comply, or otherwise cause performance or compliance, with such agreement. 

(c) The reasonable and documented out-of-pocket expenses of the Agent incurred in connection with 
actions undertaken as provided in this Section, together with interest thereon at the rate for default interest 
from the date of payment by the Agent to the date reimbursed by the relevant Grantor, shall be payable by 
such Grantor to the Agent on demand. 

(d) Each Grantor hereby ratifies all that said attorneys shall lawfully do or cause to be done by virtue 
hereof and in compliance herewith.  All powers, authorizations and agencies contained in this Agreement 
are coupled with an interest and are irrevocable until this Agreement is terminated and the security interests 
created hereby are released. 

Section 7.2 Filing of Financing Statements

Pursuant to the PPSA and any other applicable law, each Grantor authorizes the Agent, its counsel or its 
representative, at any time and from time to time, to file or record financing statements, financing change 
statements, amendments thereto and other filing or recording documents or instruments with respect to the 
Collateral without the signature of such Grantor in such form and in such offices as the Agent reasonably 
determines appropriate to perfect the security interests of the Agent under this Agreement.  Additionally, 
each Grantor authorizes the Agent, its counsel or its representative, at any time and from time to time, to 
file or record such financing statements that describe the collateral covered thereby as “all present and after-
acquired personal property of the Grantor” or words of similar effect.   

Section 7.3 Authority of the Agent

Each Grantor acknowledges that the rights and responsibilities of the Agent under this Agreement with 
respect to any action taken by the Agent or the exercise or non-exercise by the Agent of any option, voting 
right, request, judgment or other right or remedy provided for herein or resulting or arising out of this 
Agreement shall, as between the Agent and the other Secured Parties, be governed by the Credit Agreement 
and by such other agreements with respect thereto as may exist from time to time among them, but, as 
between the Agent and the Grantors, the Agent shall be conclusively presumed to be acting as agent for the 
Secured Parties with full and valid authority so to act or refrain from acting, and no Grantor shall be under 
any obligation, or entitlement, to make any inquiry respecting such authority. 

ARTICLE VIII 
SUBORDINATION OF INDEBTEDNESS 

Section 8.1 Subordination of All Guarantor Claims

As used herein, the term “Guarantor Claims” shall mean all debts and obligations of the Borrower or any 
other Grantor to any Grantor, whether such debts and obligations now exist or are hereafter incurred or 
arise, or whether the obligation of the debtor thereon be direct, contingent, primary, secondary, several, 
joint and several, or otherwise, and irrespective of whether such debts or obligations be evidenced by note, 
contract, open account, or otherwise, and irrespective of the Person or Persons in whose favour such debts 
or obligations may, at their inception, have been or may hereafter be created, or the manner in which they 
have been or may hereafter be acquired.  After the occurrence and during the continuation of an Event of 
Default, no Grantor shall receive or collect, directly or indirectly, from any obligor in respect thereof any 
amount upon the Guarantor Claims. 
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Section 8.2 Claims in Bankruptcy

In the event of receivership, bankruptcy, reorganization, arrangement, debtor’s relief or other insolvency 
proceedings involving any Grantor, the Agent on behalf of the Secured Parties shall have the right to prove 
their claim in any proceeding, so as to establish their rights hereunder and receive directly from the receiver, 
trustee or other court custodian dividends and payments which would otherwise be payable upon Guarantor 
Claims.  Each Grantor hereby assigns such dividends and payments to the Agent for the benefit of the 
Secured Parties for application against the Secured Obligations as provided under the Credit Agreement.  
Should the Agent or any other Secured Party receive, for application upon the Secured Obligations, any 
such dividend or payment which is otherwise payable to any Grantor, and which, as between such Grantor, 
shall constitute a credit upon the Guarantor Claims, then upon Payment in Full of the Secured Obligations, 
the intended recipient shall become subrogated to the rights of the Agent and the other Secured Parties to 
the extent that such payments to the Agent and the other Secured Parties on the Guarantor Claims have 
contributed toward the liquidation of the Secured Obligations, and such subrogation shall be with respect 
to that proportion of the Secured Obligations which would have been unpaid if the Agent and the other 
Secured Parties had not received dividends or payments upon the Guarantor Claims. 

Section 8.3 Payments Held in Trust

In the event that, notwithstanding Sections 8.1 or 8.2, any Grantor should receive any funds, payments, 
claims or distributions which are prohibited by such Sections, then it agrees (a) to hold in trust for the Agent 
and the other Secured Parties an amount equal to the amount of all funds, payments, claims or distributions 
so received, and (b) that it shall have absolutely no dominion over the amount of such funds, payments, 
claims or distributions except to pay them promptly to the Agent, for the benefit of the Secured Parties; and 
each Grantor covenants promptly to pay the same to the Agent. 

Section 8.4 Liens Subordinate

Each Grantor agrees that, until Payment in Full of the Secured Obligations, any Liens securing payment of 
the Guarantor Claims shall be and remain inferior and subordinate to any Liens securing payment of the 
Secured Obligations, regardless of whether such encumbrances in favour of such Grantor, the Agent or any 
other Secured Party presently exist or are hereafter created or attach.  Without the prior written consent of 
the Agent, no Grantor, until Payment in Full of the Secured Obligations, shall (a) exercise or enforce any 
creditor’s right it may have against any debtor in respect of the Guarantor Claims, or (b) foreclose, 
repossess, sequester or otherwise take steps or institute any action or proceeding (judicial or otherwise, 
including the commencement of or joinder in any liquidation, bankruptcy, rearrangement, debtor’s relief or 
insolvency proceeding) to enforce any Lien held by it. 

Section 8.5 Notation of Records

Upon the request of the Agent, all promissory notes and all accounts receivable ledgers or other evidence 
of the Guarantor Claims accepted by or held by any Grantor shall contain a specific written notice thereon 
that the indebtedness evidenced thereby is subordinated under the terms of this Agreement. 

ARTICLE IX 
MISCELLANEOUS 

Section 9.1 Waiver
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No failure on the part of the Agent or any other Secured Party to exercise and no delay in exercising, and 
no course of dealing with respect to, any right, remedy, power or privilege under any of the Transaction 
Documents shall operate as a waiver thereof, nor shall any single or partial exercise of any right, power or 
privilege under any of the Transaction Documents preclude any other or further exercise thereof or the 
exercise of any other right, remedy, power or privilege.  The rights, remedies, powers and privileges 
provided herein are cumulative and not exclusive of any rights, remedies, powers and privileges provided 
by law.  The exercise by the Agent of any one or more of the rights, powers and remedies herein shall not 
be construed as a waiver of any other rights, powers and remedies, including any rights of set-off.  

Section 9.2 Notices

All notices and other communications provided for herein shall be given in the manner and subject to the 
terms of the Credit Agreement; provided that any such notice, request or demand to or upon any Guarantor 
shall be addressed to such Guarantor at its notice address set forth on Schedule 1. 

Section 9.3 Amendments in Writing

None of the terms or provisions of this Agreement may be waived, amended, supplemented or otherwise 
modified except in accordance with the terms of the Credit Agreement. 

Section 9.4 Successors and Assigns

This Agreement shall be binding upon the successors and assigns of each Grantor and shall inure to the 
benefit of the Agent and the other Secured Parties, the future permitted holders of the Loan Advances, and 
their respective successors and permitted assigns; provided that no Grantor may assign, transfer or delegate 
any of its rights or Secured Obligations under this Agreement without the prior written consent of the Agent 
and the Lenders. 

Section 9.5 Severability

Any provision of this Agreement held to be invalid, illegal or unenforceable in any jurisdiction shall, as to 
such jurisdiction, be ineffective to the extent of such invalidity, illegality or unenforceability without 
affecting the validity, legality and enforceability of the remaining provisions hereof; and the invalidity of a 
particular provision in a particular jurisdiction shall not invalidate such provision in any other jurisdiction. 

Section 9.6 Counterparts

This Agreement may be executed in one or more counterparts, each of which when so executed will 
constitute an original and all of which together will constitute one and the same agreement.  The words 
“delivery”, “execution,” “signed,” “signature,” and words of like import in any Transaction Document or 
any other document to be signed in connection with this Agreement and the transactions contemplated 
hereby will be deemed to include electronic signatures, the electronic matching of assignment terms and 
contract formations on electronic platforms approved by the Agent, or the keeping of records in electronic 
form, each of which will be of the same legal effect, validity or enforceability as a manually executed 
signature or the use of a paper-based recordkeeping system, as the case may be, to the extent and as provided 
for in any Applicable Law. 

Section 9.7 Captions

Captions and section headings appearing herein are included solely for convenience of reference and are 
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not intended to affect the interpretation of any provision of this Agreement. 

Section 9.8 No Oral Agreements

The Transaction Documents embody the entire agreement and understanding between the parties and 
supersede all other agreements and understandings between such parties relating to the subject matter hereof 
and thereof.  The Transaction Documents represent the final agreement between the parties and may not be 
contradicted by evidence of prior, contemporaneous or subsequent oral agreements of the parties.  There 
are no unwritten oral agreements between the parties. 

Section 9.9 Governing Law; Submission to Jurisdiction

(a) This Agreement any claims, controversy, dispute or cause of action (whether in contract or tort or 
otherwise) based upon, arising out of or relating to this Agreement and the transactions contemplated hereby 
and thereby shall be construed in accordance with and be governed by the laws of the Province of Ontario. 

(b) Each Grantor irrevocably attorns and submits to the exclusive jurisdiction of any court of competent 
jurisdiction of the Province of Ontario sitting in Toronto, Ontario, in any action or proceeding arising out 
of or relating to this Agreement.  Each Grantor irrevocably waives objection to the venue of any action or 
proceeding in such court or that such court provides an inconvenient forum.  Nothing in this Section 9.9 
limits the right of the Agent to bring proceedings against any Grantor in the courts of any other jurisdiction. 

(c) Each party to this Agreement irrevocably consents to the service of process in the manner provided 
for notices in Section 9.2.  Nothing in this Agreement or in any other Transaction Document will affect the 
right of any party hereto to serve process in any other manner permitted by law. 

Section 9.10 Acknowledgments

(a) Each Grantor hereby acknowledges that: 

(i) it has been advised by counsel in the negotiation, execution and delivery of this Agreement 
and the other Transaction Documents to which it is a party; 

(ii) neither the Agent nor any other Secured Party has any fiduciary relationship with or duty 
to any Grantor arising out of or in connection with this Agreement or any of the other 
Transaction Documents, and the relationship between the Grantors, on the one hand, and 
the Agent and the other Secured Parties, on the other hand, in connection herewith or 
therewith is solely that of debtor and creditor; and 

(iii) no joint venture is created hereby or by the other Transaction Documents or otherwise 
exists by virtue of the transactions contemplated hereby among the Secured Parties or 
among the Grantors and the Secured Parties. 

(b) Each Grantor specifically agrees that it has a duty to read this Agreement and the other Transaction 
Documents to which it is a party and agrees that it is charged with notice and knowledge of the terms of 
this Agreement and the other Transaction Documents to which it is a party; that it has in fact read this 
Agreement and the other Transaction Documents to which it is a party and is fully informed and has full 
notice and knowledge of the terms, conditions and effects of this Agreement and the other Transaction 
Documents to which it is a party; that it has been represented by independent legal counsel of its choice 
throughout the negotiations preceding its execution of this Agreement and the other Transaction Documents 
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to which it is party; and has received the advice of its attorney in entering into this Agreement and the other 
Transaction Documents to which it is a party; and that it recognizes that certain of the terms of this 
Agreement and other Transaction Documents to which it is a party result in one party assuming the liability 
inherent in some aspects of the transaction and relieving the other party of its responsibility for such 
liability.  Each Grantor agrees and covenants that it will not contest the validity or enforceability of any 
exculpatory provision of this Agreement or the other Transaction Documents to which it is a party on the 
basis that such Grantor had no notice or knowledge of such provision or that the provision is not 
“conspicuous”.   

(c) Each Grantor warrants and agrees that each of the waivers and consents set forth in this Agreement 
are made voluntarily and unconditionally after consultation with outside legal counsel and with full 
knowledge of their significance and consequences, with the understanding that events giving rise to any 
defense or right waived may diminish, destroy or otherwise adversely affect rights which such Grantor 
otherwise may have against any other Grantor, the Agent, the other Secured Parties or any other Person or 
against any Collateral.  If, notwithstanding the intent of the parties that the terms of this Agreement shall 
control in any and all circumstances, any such waivers or consents are determined to be unenforceable 
under applicable law, such waivers and consents shall be effective to the maximum extent permitted by 
law.

Section 9.11 Set-Off

Each Grantor agrees that, in addition to (and without limitation of) any right of set-off, bankers’ lien or 
counterclaim a Secured Party may otherwise have, each Secured Party shall have the right and be entitled 
(after consultation with the Agent), at its option, to offset (a) balances held by it or by any of its Affiliates 
for account of any Grantor or any of its Subsidiaries at any of its offices, in dollars or in any other currency, 
and (b) Obligations then due and payable to such Secured Party (or any Affiliate of such Secured Party), 
which are not paid when due, in which case it shall promptly notify the Borrower and the Agent thereof; 
provided that such Secured Party’s failure to give such notice shall not affect the validity thereof. 

Section 9.12 Releases

(a) Release Upon Payment in Full.  The grant of the security interest hereunder and all of the rights, 
powers and remedies in connection herewith shall remain in full force and effect until the Termination Date.  
On or following the Termination Date, the Agent, at the written request and expense of the Borrower, will 
promptly release, reassign and transfer the Collateral to the Grantors, without recourse, representation, 
warranty or other assurance of any kind, and declare this Agreement to be of no further force or effect. 

(b) Further Assurances.  If any of the Collateral shall be sold, transferred or otherwise disposed of by 
any Grantor in a transaction permitted by the Credit Agreement, then the Agent, at the request and sole 
expense of such Grantor, shall promptly execute and deliver to such Grantor all releases or other documents 
reasonably necessary for the release of the Liens created hereby on such Collateral and the Equity Interests 
of such Grantor, made without recourse, representation, warranty or other assurance of any kind.  At the 
request and sole expense of the Borrower, a Grantor shall be released from its obligations hereunder in the 
event that all the Equity Interests of such Grantor shall be sold, transferred or otherwise disposed of in a 
transaction expressly permitted by the Credit Agreement; provided that the Borrower shall have delivered 
to the Agent, at least 10 Business Days prior to the date of the proposed release, a written request for release 
identifying the relevant Grantor and the terms of the sale or other disposition in reasonable detail, including 
the price thereof and any expenses in connection therewith, together with a certification by the Borrower 
stating that such transaction is in compliance with the Credit Agreement and the other Transaction 
Documents. 
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(c) Retention in Satisfaction.  No action taken or omission to act by the Agent or the other Secured 
Parties hereunder, including any exercise of voting or consensual rights or any other action taken or 
inaction, shall be deemed to constitute a retention of the Collateral in satisfaction of the Secured Obligations 
or otherwise to be in full satisfaction of the Secured Obligations, and the Secured Obligations shall remain 
in full force and effect, until the Agent and the other Secured Parties shall have applied payments (including 
collections from Collateral) towards the Secured Obligations in the full amount then outstanding or until 
such subsequent time as is provided in subsection (a) of this Section. 

Section 9.13 Reinstatement

The obligations of each Grantor under this Agreement shall continue to be effective, or be reinstated, as the 
case may be, if at any time payment, or any part thereof, of any of the Obligations is rescinded or must 
otherwise be restored or returned by the Agent or any other Secured Party upon the insolvency, bankruptcy, 
dissolution, liquidation or reorganization of the Borrower or any other Grantor, or upon or as a result of the 
appointment of a receiver, intervenor or conservator of, or trustee or similar officer for, the Borrower or 
any other Grantor or any substantial part of its property, or otherwise, all as though such payments had not 
been made. 

Section 9.14 Acceptance

Each Grantor hereby expressly waives notice of acceptance of this Agreement, acceptance on the part of 
the Agent and the other Secured Parties being conclusively presumed by their request for this Agreement 
and delivery of the same to the Agent. 

Section 9.15 Paramountcy 

In the event of any conflict or discrepancy between the provisions of this Agreement and the provisions of 
the Credit Agreement, the provisions of the Credit Agreement shall govern and be paramount, but only to 
the extent of such conflict or discrepancy. 

[signature pages follow] 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement. 

BORROWER: 

TRICHOME JWC ACQUISITION CORP. 

By:  
Name: 
Title: 

By:  
Name: 
Title: 

I/we have the authority to bind the Borrower. 

GUARANTOR: 

TRICHOME FINANCIAL CORP. 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

I/we have the authority to bind the Guarantor. 

Daniel Cohen 

Daniel Cohen 
Vice President and General Counsel

 

Treasurer and Secretary
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AGENT: 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

I/we have the authority to bind the Agent. 

Sean Rogister
CEO
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SCHEDULE 1 

Notice Addresses 

All notices to the Grantors should be sent to: 

Trichome JWC Acquisition Corp. 
150 King Street West, Suite 214, Toronto, Ontario, Canada, M5H 1J9 

Attention: Michael Ruscetta 
Email:  mruscetta@trichomefinancial.com 

With copies to: 

Trichome JWC Acquisition Corp. 
150 King Street West, Suite 214, Toronto, Ontario, Canada, M5H 1J9 

Attention: Dan Cohen 
Email:  dcohen@trichomefinancial.com 

Attention: Karl Grywacheski 
Email:  kgrywacheski@trichomefinancial.com 
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SCHEDULE 2 
Pledged Securities, Instruments, Securities Accounts and Collection/Deposit Accounts 

Part 1 – Pledged Securities 

No. Issuer   Issued Shares Holder Certificate No. 

1. Trichome JWC Acquisition 
Corp. 

7,616,442 
common shares 

Trichome Financial 
Corp. 

C-3 

2. Trichome Asset Funding 
Corp. 

100 common 
shares 

Trichome Financial 
Corp. 

C-2 

3. Trichome Financial 
Cannabis GP Inc. 

1 common share Trichome Financial 
Corp. 

C-1 

4. Trichome Financial 
Cannabis Manager Inc.  

1 common share Trichome Financial 
Corp. 

C-1 

5. Trichome Retail Corp.  100 common 
shares 

Trichome JWC 
Acquisition Corp. 

C-1 

Part 2 –Securities which are Restricted Equity Interests, and Instruments 

None. 

Part 3 – Securities Accounts

Grantor Bank Name & Address Account Details Currency 
Collection/Deposit 

Account 

Trichome JWC 
Acquisition Corp. 

Alterna Savings and Credit 
Union Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9 

Membership 
shares – falls 
under account 
100010448866 

CAD Share account 

Trichome Financial 
Corp. 

Alterna Savings and Credit 
Union Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9 

419604 – Share 
accounts 

CAD Share accounts 
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Grantor Bank Name & Address Account Details Currency 
Collection/Deposit 

Account 

Trichome Financial 
Corp. 

ATB Financial 

07609 Calgary 
Stephen Ave Branch 
102 8 Ave SW 
Calgary, AB T2P 1B3 

GIC 
39814386200 

CAD GIC 

Trichome Financial 
Corp.  

Cannacord Genuity Corp.  

161 Bay Street  
Suite 3100 
P.O. Box 516 
Toronto, ON M5J 2S1 

129-488A-1  CAD Investment – cash 

Trichome Financial 
Corp. 

Cormark Securities Inc.  

Royal Bank Plaza 
North Tower 
200 Bay Street, Suite 1800 
P.O. Box 63 
Toronto, ON M5J 2J2 

733-9352-A  CAD Investment – trading 

733-9352-B USD Investment – trading 

Part 4 – Collection Accounts & Deposit Accounts 

Grantor Bank Name & Address Account Details Currency 
Collection/Deposit 

Account 

Trichome JWC 
Acquisition Corp. 

Alterna Savings and Credit 
Union Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9 

100010448866 CAD Deposit account – 
daily banking 
account 

Trichome Financial 
Corp. 

ATB Financial 

07609 Calgary Stephen Ave 
Branch 102 8 Ave SW 
Calgary, AB T2P 1B3 

38419-3679 CAD Deposit account – 
commercial 
operating 

Trichome Financial 
Corp. 

ATB Financial 

07609 Calgary Stephen Ave 
Branch 102 8 Ave SW 
Calgary, AB T2P 1B3 

38435-9979 CAD Deposit account – 
commercial 
operating 
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Grantor Bank Name & Address Account Details Currency 
Collection/Deposit 

Account 

Trichome Financial 
Corp. 

Alterna Savings and Credit 
Union Limited 

319 McRae Avenue 
Ottawa, ON K1Z 0B9 

419604 CAD Deposit account – 
daily banking 
accounts 
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SCHEDULE 3 

Filings and Other Actions Required to Perfect Security Interests 

No. Name Filing Office 

1. Trichome JWC Acquisition Corp. ON PPR 

2. Trichome Financial Corp. ON PPR 
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SCHEDULE 4 

Patents and Patent Licenses 

Patent Ownership Country App./Reg. No. Date of 
Application/ 
Registration 

Status 

Aeroponic 
Systems And 
Methods For 
Growing Plants 

Trichome 
JWC 
Acquisition 
Corp. 

Canada 2,996,234 February 23, 
2018 

To be 
abandoned. 

Aeroponic 
Systems And 
Methods For 
Growing Plants 

Trichome 
JWC 
Acquisition 
Corp. 

WO PCT/CA2019/050202 February 20, 
2019 

Abandoned. 

Apparatus And 
Method For 
Trimming 
Plants 

Trichome 
JWC 
Acquisition 
Corp. 

Canada 2,997,989 March 12, 
2018 

Abandoned. 

Apparatus And 
Method For 
Trimming 
Plants 

Trichome 
JWC 
Acquisition 
Corp.

WO PCT/CA2019/050269 March 6, 
2019 

Abandoned. 

Dual Droplet 
Aeroponic 
Systems And 
Methods For 
Growing Plants 

Trichome 
JWC 
Acquisition 
Corp. 

Canada 3,025,110 November 
23, 2018 

Abandoned. 

Dual Droplet 
Aeroponic 
Systems And 
Methods For 
Growing Plants 

Trichome 
JWC 
Acquisition 
Corp. 

WO PCT/CA2019/051670 November 
21, 2019 

To be 
abandoned. 
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SCHEDULE 5 

Trademarks and Trademark Licenses 

Trademark Ownership Country App./Reg. 
No. 

Date of 
Application/ 
Registration  

Status 

GROWTHSTORM Trichome 
JWC 
Acquisition 
Corp. 

Canada 1,867,310 November 10, 
2017 

To be 
abandoned.  

GROWTHSTORM 
DUAL DROPLET 

Trichome 
JWC 
Acquisition 
Corp. 

European 
Union 

018101106 July 29, 2019/ 
February 5, 
2020 

Registered (to 
be 
abandoned). 

JWC & LEAF DESIGN Trichome 
JWC 
Acquisition 
Corp. 

Canada 1,867,688 November 14, 
2017 

To be 
abandoned.  

JAMES E. WAGNER 
CULTIVATION & 
DESIGN 

Trichome 
JWC 
Acquisition 
Corp.

Canada 1,867,687 November 14, 
2017 

To be 
abandoned.  

TEMPEST TRIMMER Trichome 
JWC 
Acquisition 
Corp.

Canada 1,909,674 July 16, 2018 Abandoned. 

TEMPEST TRIMMER Trichome 
JWC 
Acquisition 
Corp.

European 
Union 

018009946 January 14, 
2019/ June 28, 
2019 

Registered (to 
be 
abandoned). 

TEMPEST TRIMMER Trichome 
JWC 
Acquisition 
Corp.

United 
States 

88/260,516 January 14, 
2019 

To be 
abandoned. 

GROWTHSTORM 
DUAL DROPLET 

Trichome 
JWC 
Acquisition 
Corp.

Canada 1,943,261 January 29, 
2019 

To be 
abandoned. 
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DUAL DROPLET 
SYSTEM & DESIGN 

Trichome 
JWC 
Acquisition 
Corp.

Canada 1,950,111 March 7, 2019 To be 
abandoned.  

DUAL DROPLET 
SYSTEM 
GROWTHSTORM & 
DESIGN 

Trichome 
JWC 
Acquisition 
Corp.

Canada 1,950,112 March 7, 2019 To be 
abandoned.  

GROWTHSTORM 
DUAL DROPLET 

Trichome 
JWC 
Acquisition 
Corp.

South 
Africa 

2019/21206 July 29, 2019 To be 
abandoned.  

WAGNERS Trichome 
JWC 
Acquisition 
Corp.

Canada 2,066,121 November 25, 
2020 

Pending.  

WELL MADE WEED Trichome 
JWC 
Acquisition 
Corp.

Canada N/A N/A Will be filed 
imminently. 

Domain Names 

Owner Domain Name Registration Date 

Trichome JWC Acquisition Corp. jwcmed.com February 2, 2015 

Trichome JWC Acquisition Corp. jwc.ca  September 29, 2000 

Trichome JWC Acquisition Corp. wagnersweed.ca November 25, 2020 

Trichome JWC Acquisition Corp. wagnersweed.com November 25, 2020 

Trichome JWC Acquisition Corp. wagnersweed.co November 25, 2020 

Trichome JWC Acquisition Corp. wellmadeweed.ca November 25, 2020 

Trichome JWC Acquisition Corp. wellmadeweed.com November 25, 2020 

Trichome JWC Acquisition Corp. wearewagners.ca November 25, 2020 

Trichome JWC Acquisition Corp. wearewagners.com November 25, 2020 
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SCHEDULE 6 

Copyrights and Copyright Licenses 

None.
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SCHEDULE 7 

Fundamental Changes 

1. Trichome Financial Corp. is a party to an Arrangement Agreement dated March 31, 2021 whereby IM 
Cannabis Corp. will acquire the issued and outstanding shares of MYM Nutraceuticals Inc. We expect 
the transaction to close during the second half of 2021. 

2. Purchase of all of the issued and outstanding shares of Trichome Financial Corp. by IM Cannabis Corp. 
on March 18, 2021. 

3. Purchase of substantially all of the assets of James E. Wagner Cultivation Corporation and its 
subsidiaries pursuant to an asset purchase agreement dated March 31, 2020 among Trichome Financial 
Corp. and James E. Wagner Cultivation Corporation, James E. Wagner Cultivation Ltd. JWC 1 Ltd., 
JWC 2 Ltd., JWC Supply Ltd. And Growthstorm Inc. 

4. Amalgamation of 22 Capital Corp. and Trichome Financial Corp. pursuant to an amalgamation 
agreement dated November 13, 2018 among 22 Capital Corp. and Trichome Financial Corp. 
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SCHEDULE 8 

Locations 

Address Grantor Owned/Leased 
Owner/ 
Lessor and 
Address 

Approximate 
Value of Real 
Estate 

Approximate 
Value of 
Collateral 

530 Manitou 
Drive, 
Kitchener, 
Ontario 

Trichome 
JWC 
Acquisition 
Corp. 

Leased Homer Land 
Corp. 

c/o IMT 
Corporation 
530 Manitou 
Drive, 
Kitchener, 
Ontario N2C 
1L3 

N/A $9.85 – $11.59 
million (value 
of leasehold 
improvements 
and production 
equipment 
combined) 

855 Trillium 
Drive, 
Kitchener, 
Ontario 

Trichome 
JWC 
Acquisition 
Corp. 

Leased Blue Top 
Properties 
(855 
Trillium) 
Inc. 

360 Holiday 
Inn Drive, 
Unit 1, 
Cambridge, 
Ontario N3C 
3T1 

N/A $1.69 - $1.99 
million (value 
of leasehold 
improvements 
and production 
equipment 
combined) 

1307 100 
Garment Street 
S, Kitchener, 
Ontario 

Trichome 
JWC 
Acquisition 
Corp. 

Leased Snope Corp N/A Immaterial 
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SCHEDULE 9 

Restricted Assets 

1. Health Canada licenses No. LIC-WS1222RD05-2020 and No. LIC-GIXZX8BRGP-2020. 

2. CRA Cannabis License No. 735486078 RD0001. 



General Security Agreement Annex I, Page 1 
Trichome JWC Acquisition Corp. et al. 

ANNEX I 

Form of Supplement 

THIS SUPPLEMENT TO GENERAL SECURITY AGREEMENT, dated as of [_____] (this 
“Supplement”), is made by [NAME OF GRANTOR] (the “Grantor”), in favour of Cortland Credit Lending 
Corporation, as agent (in such capacity, the “Agent”) for the Secured Parties (as defined in the General 
Security Agreement referred to below).  All capitalized terms not defined herein shall have the meanings 
assigned to them in the General Security Agreement. 

WHEREAS Trichome JWC Acquisition Corp. (the “Borrower”) and Trichome Financial Corp. (the 
“Guarantor”) have entered into a credit agreement with Cortland Credit Lending Corporation in its 
capacity as agent for the Lenders (in such capacity, the “Agent”) dated as of May 14, 2021 (as may be 
amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

WHEREAS, in connection with the Credit Agreement, the Borrower and the Guarantor have entered into 
the General Security Agreement, dated as of May 14, 2021 (as amended, restated, supplemented or 
otherwise modified from time to time, the “General Security Agreement”), in favour of the Agent for the 
benefit of the Secured Parties; and 

WHEREAS, it is a condition precedent to the continued extension of the Revolving Facility under the 
Credit Agreement that the Grantor grant to the Agent a security interest in all of its Additional Pledged 
Collateral (as defined below), and the Grantor wishes to fulfill said condition precedent. 

NOW, THEREFORE, in consideration of the premises and in order to ensure compliance with the Credit 
Agreement, the Grantor hereby agrees as follows: 

SECTION 1. Additional Pledge.  As security for the payment and performance of the Secured 
Obligations, the Grantor hereby: 

(a) pledges, hypothecates, assigns, charges, mortgages, delivers, sets over, conveys and transfers to the 
Agent, for the benefit of the Secured Parties, and grants to the Agent, for the benefit of the Secured 
Parties, a security interest in all of the Grantor’s right, title and interest in and to: 

(i) the Equity Interests more particularly described in Schedule A hereto and the certificates, 
if any, evidencing such shares (the “Additional Pledged Securities”) and all cash, 
instruments and other property from time to time received, receivable or otherwise 
distributed in exchange for any and all of such Additional Pledged Securities; and 

(ii) all other Collateral (as defined in the General Security Agreement) relating to the 
Additional Pledged Securities (together with the items described in clause (i) above, the 
“Additional Pledged Collateral”); and 

(b) delivers to the Agent, for the benefit of the Secured Parties, all of the Grantor’s right, title and 
interest in and to the certificates and instruments, if any, evidencing the Additional Pledged 
Collateral, accompanied by instruments of transfer or assignment, duly executed in blank. 

SECTION 2. Representations and Warranties.  The Grantor hereby (a) represents and warrants that it 
is the legal and beneficial owner of the Additional Pledged Collateral, free and clear of any lien, security 
interest, option or other charge or encumbrance except for the security interest created by the General 
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Security Agreement as supplemented by this Supplement and any other Liens permitted by the Credit 
Agreement; and (b) restates each representation and warranty set forth in Article IV of the General Security 
Agreement, as supplemented by this Supplement, as of the date hereof with respect to the Additional 
Pledged Collateral. 

SECTION 3. Additional Pledged Collateral.  By execution and delivery of this Supplement, the 
Additional Pledged Collateral shall become a part of the Collateral referred to in the General Security 
Agreement and shall secure the Secured Obligations as if such Additional Pledged Collateral were 
Collateral on the Closing Date, and shall be subject to all of the terms and conditions governing Collateral 
under the General Security Agreement.  From and after the date hereof, Schedule 2 to the General Security 
Agreement is hereby amended to add the Additional Pledged Collateral.  

SECTION 4. Binding Effect.  This Supplement shall become effective when it shall have been executed 
by the Grantor and thereafter shall be binding upon the Grantor and shall inure to the benefit of the Agent 
and the Secured Parties.  Upon the effectiveness of this Supplement, this Supplement shall be deemed to 
be a part of and shall be subject to all of the terms and conditions of the General Security Agreement.  The 
Grantor shall not have the right to assign its rights hereunder or any interest herein without the prior written 
consent of the Lenders.  

SECTION 5. Governing Law.  This Supplement and any claims, controversy, dispute or cause of action 
(whether in contract or tort or otherwise) based upon, arising out of or relating to this Supplement and the 
transactions contemplated hereby shall be construed in accordance with and be governed by the laws of the 
province of Ontario. 

SECTION 6. Execution in Counterparts.  This Supplement may be executed in one or more 
counterparts, each of which when so executed will constitute an original and all of which together will 
constitute one and the same agreement.  The words “delivery”, “execution,” “signed,” “signature,” and 
words of like import in any Transaction Document  or any other document to be signed in connection with 
this Supplement and the transactions contemplated hereby will be deemed to include electronic signatures, 
the electronic matching of assignment terms and contract formations on electronic platforms approved by 
the Agent, or the keeping of records in electronic form, each of which will be of the same legal effect, 
validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping 
system, as the case may be, to the extent and as provided for in any Applicable Law; provided, that 
notwithstanding anything contained herein to the contrary the Agent is under no obligation to agree to 
accept electronic signature in any form or in any format unless expressly agreed to by the Agent pursuant 
to procedures approved by it.  

[signature page follows] 
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IN WITNESS WHEREOF, the Grantor has caused this Supplement to be duly executed and delivered by 
its duly authorized officer as of the date first above written. 

GRANTOR: 

[NAME OF GRANTOR] 

Per:  
Name: 
Title: 

Per:  
Name: 
Title: 

I/we have the authority to bind the Grantor 

Acknowledged and agreed to as of the date hereof: 

AGENT: 

CORTLAND CREDIT LENDING CORPORATION, as Agent 

Per:  
Name: 
Title:  

Per:  
Name: 
Title: 

I/we have the authority to bind the Agent 
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SCHEDULE A 

Additional Pledged Securities 

No. Issuer   Issued Shares Holder Certificate No. Options, Rights, 
Restrictions 
applicable to 
Shares* 

1. 

 * The Board of Directors of each Obligor must approve the transfer of any shares. 
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ANNEX II 

Form of Acknowledgment and Consent 

The undersigned hereby acknowledges receipt of a copy of the General Security Agreement, dated as of 
May 14, 2021 (as amended, restated, supplemented or otherwise modified from time to time, the “General 
Security Agreement”; capitalized terms used herein and not otherwise defined shall have the meanings 
assigned to such terms in the General Security Agreement), made by Trichome JWC Acquisition Corp. and 
the other Grantors parties thereto for the benefit of Cortland Credit Lending Corporation, as agent (the 
“Agent”).  The undersigned agrees for the benefit of the Agent and the Secured Parties defined therein as 
follows: 

1. The undersigned will be bound by the terms of the General Security Agreement relating to the 
Pledged Securities issued by the undersigned and will comply with such terms insofar as such 
terms are applicable to the undersigned. 

2. The terms of Article VI of the General Security Agreement shall apply to it, mutatis mutandis, 
with respect to all actions that may be required of it pursuant to such Article VI with respect to the 
Pledged Securities issued by the undersigned. 

3. This Acknowledgment and Consent and any claims, controversy, dispute or cause of action 
(whether in contract or tort or otherwise) based upon, arising out of or relating to this 
Acknowledgment and Consent and the transactions contemplated hereby shall be construed in 
accordance with and be governed by the laws of the province of Ontario. 

Dated:  ____________________, 20_____. 

[NAME OF ISSUER]

By:  
Name: 
Title: 

Address for Notices: 
[_____] 
[_____] 
Attention: [_____] 
Email: [_____] 



TAB I 



THIS IS EXHIBIT "I" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)
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SUPPLEMENT TO GENERAL SECURITY AGREEMENT 

THIS SUPPLEMENT TO GENERAL SECURITY AGREEMENT, dated as of August 27, 2021 (this 
“Supplement”), is made by Highland Grow Inc., a corporation organized under the laws of the Province 
of Nova Scotia, MYM International Brands Inc., a corporation organized under the laws of the Province of 
British Columbia, MYM Nutraceuticals Inc., a corporation organized under the laws of the Province of 
British Columbia, SublimeCulture Inc., a corporation organized under the federal laws of Canada and 
Trichome Retail Corp., a corporation organized under the laws of the Province of Ontario (collectively, the 
“Grantors”, and each, individually, a “Grantor”), in favour of Cortland Credit Lending Corporation, as 
agent (in such capacity, the “Agent”) for the Secured Parties (as defined in the General Security Agreement 
referred to below).  All capitalized terms not defined herein shall have the meanings assigned to them in 
the General Security Agreement. 

WHEREAS Trichome JWC Acquisition Corp. (the “Borrower”) and Trichome Financial Corp. (the 
“Guarantor”) have entered into a credit agreement with Cortland Credit Lending Corporation in its 
capacity as agent for the Lenders (in such capacity, the “Agent”) dated as of May 14, 2021 (as may be 
amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

WHEREAS, in connection with the Credit Agreement, the Borrower and the Guarantor have entered into 
the General Security Agreement, dated as of May 14, 2021 (as amended, restated, supplemented or 
otherwise modified from time to time, the “General Security Agreement”), in favour of the Agent for the 
benefit of the Secured Parties; and 

WHEREAS, it is a condition precedent to the continued extension of the Revolving Facility under the 
Credit Agreement that each Grantor grant to the Agent a security interest in all of its Additional Pledged 
Collateral (as defined below), and each Grantor wishes to fulfill said condition precedent. 

NOW, THEREFORE, in consideration of the premises and in order to ensure compliance with the Credit 
Agreement, each Grantor hereby agrees as follows: 

SECTION 1. Additional Pledge.  As security for the payment and performance of the Secured 
Obligations, each Grantor hereby: 

(a) pledges, hypothecates, assigns, charges, mortgages, delivers, sets over, conveys and transfers to the 
Agent, for the benefit of the Secured Parties, and grants to the Agent, for the benefit of the Secured 
Parties, a security interest in all of such Grantor’s right, title and interest in and to: 

(i) the Equity Interests more particularly described in Schedule A hereto and the certificates, 
if any, evidencing such shares (the “Additional Pledged Securities”) and all cash, 
instruments and other property from time to time received, receivable or otherwise 
distributed in exchange for any and all of such Additional Pledged Securities; and 

(ii) all other Collateral (as defined in the General Security Agreement) relating to the 
Additional Pledged Securities (together with the items described in clause (i) above, the 
“Additional Pledged Collateral”); and 

(b) delivers to the Agent, for the benefit of the Secured Parties, all of such Grantor’s right, title and 
interest in and to the certificates and instruments, if any, evidencing the Additional Pledged 
Collateral, accompanied by instruments of transfer or assignment, duly executed in blank. 
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SECTION 2. Representations and Warranties.  Each Grantor hereby (a) represents and warrants that 
it is the legal and beneficial owner of the Additional Pledged Collateral, free and clear of any lien, security 
interest, option or other charge or encumbrance except for the security interest created by the General 
Security Agreement as supplemented by this Supplement and any other Liens permitted by the Credit 
Agreement; (b) restates each representation and warranty set forth in Article IV of the General Security 
Agreement, as supplemented by this Supplement, as of the date hereof with respect to the Additional 
Pledged Collateral; and (c) represents and warrants that the updates to the Schedules in the General Security 
Agreement attached hereto at Schedule B are true and correct as of the date hereof. 

SECTION 3. Additional Pledged Collateral.  By execution and delivery of this Supplement, the 
Additional Pledged Collateral shall become a part of the Collateral referred to in the General Security 
Agreement and shall secure the Secured Obligations as if such Additional Pledged Collateral were 
Collateral on the Closing Date, and shall be subject to all of the terms and conditions governing Collateral 
under the General Security Agreement.  From and after the date hereof, Schedule 2 to the General Security 
Agreement is hereby amended to add the Additional Pledged Collateral.  

SECTION 4. Binding Effect.  This Supplement shall become effective when it shall have been executed 
by each Grantor and thereafter shall be binding upon such Grantor and shall inure to the benefit of the Agent 
and the Secured Parties.  Upon the effectiveness of this Supplement, this Supplement shall be deemed to 
be a part of and shall be subject to all of the terms and conditions of the General Security Agreement.  No 
Grantor shall have the right to assign its rights hereunder or any interest herein without the prior written 
consent of the Lenders.  

SECTION 5. Governing Law.  This Supplement and any claims, controversy, dispute or cause of action 
(whether in contract or tort or otherwise) based upon, arising out of or relating to this Supplement and the 
transactions contemplated hereby shall be construed in accordance with and be governed by the laws of the 
province of Ontario. 

SECTION 6. Execution in Counterparts.  This Supplement may be executed in one or more 
counterparts, each of which when so executed will constitute an original and all of which together will 
constitute one and the same agreement.  The words “delivery”, “execution,” “signed,” “signature,” and 
words of like import in any Transaction Document  or any other document to be signed in connection with 
this Supplement and the transactions contemplated hereby will be deemed to include electronic signatures, 
the electronic matching of assignment terms and contract formations on electronic platforms approved by 
the Agent, or the keeping of records in electronic form, each of which will be of the same legal effect, 
validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping 
system, as the case may be, to the extent and as provided for in any Applicable Law; provided, that 
notwithstanding anything contained herein to the contrary the Agent is under no obligation to agree to 
accept electronic signature in any form or in any format unless expressly agreed to by the Agent pursuant 
to procedures approved by it.  

[signature page follows] 
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IN WITNESS WHEREOF, the Grantors have caused this Supplement to be duly executed and delivered 
as of the date first above written.

GRANTORS:

HIGHLAND GROW INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Grantor

MYM INTERNATIONAL BRANDS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Grantor

MYM NUTRACEUTICALS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Grantor

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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SUBLIMECULTURE INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Grantor

TRICHOME RETAIL CORP.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Grantor

Acknowledged and agreed to as of the date hereof:

AGENT:

CORTLAND CREDIT LENDING CORPORATION, as Agent

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Agent

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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SCHEDULE A 

Additional Pledged Securities 

No. Issuer   Issued Shares Holder Certificate No. Options, Rights, 
Restrictions 
applicable to 
Shares* 

1. Trichome Retail Corp. 100 common 
shares 

Trichome JWC 
Acquisition Corp. 

C-1 The Board of 
Directors must 
approve the transfer 
of any shares. 

2. Highland Grow Inc. 1 common share MYM International 
Brands Inc. 

C-4 The Board of 
Directors must 
approve the transfer 
of any shares. 

3. MYM International 
Brands Inc. 

101 common 
shares 

MYM Nutraceuticals 
Inc. 

C1 
C2

The Board of 
Directors must 
approve the transfer 
of any shares. 

4. MYM Nutraceuticals 
Inc. 

372,654,440 
common shares 

Trichome Financial 
Corp. 

1 The Board of 
Directors must 
approve the transfer 
of any shares. 

5. SublimeCulture Inc. 1,000,000 Class A 
shares 

MYM Nutraceuticals 
Inc. 

A-10 
A-11 
A-12 
A-13

The Board of 
Directors must 
approve the transfer 
of any shares. 

6. CannaCanada Inc. 1,000,000 Class B 
Shares 

MYM Nutraceuticals 
Inc. 

B-2 The Board of 
Directors must 
approve the transfer 
of any shares. 

 * The Board of Directors of each Obligor must approve the transfer of any shares. 
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SCHEDULE B 

Updates to Schedules to the General Security Agreement 
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SCHEDULE 1 

Notice Addresses 

All notices to the Grantors should be sent to: 

Trichome JWC Acquisition Corp. 
150 King Street West, Suite 214, Toronto, Ontario, Canada, M5H 1J9 

Attention: Michael Ruscetta 
Email:  mruscetta@trichomefinancial.com 

With copies to: 

Trichome JWC Acquisition Corp. 
150 King Street West, Suite 214, Toronto, Ontario, Canada, M5H 1J9 

Attention: Dan Cohen 
Email:  dcohen@trichomefinancial.com 

Attention: Karl Grywacheski 
Email:  kgrywacheski@trichomefinancial.com 
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SCHEDULE 2 

Pledged Securities, Instruments, Securities Accounts and Collection/Deposit Accounts 

Part 1 – Pledged Securities 

No. Issuer   Issued Shares Holder Certificate 
No. 

Options, Rights, 
Restrictions applicable 
to Shares* 

1. Trichome Retail Corp. 100 common 
shares 

Trichome JWC 
Acquisition 
Corp. 

C-1 The Board of Directors 
must approve the transfer 
of any shares. 

2. Highland Grow Inc. 1 common 
share 

MYM 
International 
Brands Inc. 

C-4 The Board of Directors 
must approve the transfer 
of any shares. 

3. MYM International 
Brands Inc. 

101 common 
shares 

MYM 
Nutraceuticals 
Inc. 

C1 
C2

The Board of Directors 
must approve the transfer 
of any shares. 

4. MYM Nutraceuticals 
Inc. 

372,654,440 
common shares 

Trichome 
Financial Corp. 

1 The Board of Directors 
must approve the transfer 
of any shares. 

5. SublimeCulture Inc. 1,000,000 Class 
A shares 

MYM 
Nutraceuticals 
Inc. 

A-10 
A-11 
A-12 
A-13

The Board of Directors 
must approve the transfer 
of any shares. 

6. CannaCanada Inc. 1,000,000 Class 
B shares 

MYM 
Nutraceuticals 
Inc. 

B-2 The Board of Directors 
must approve the transfer 
of any shares. 

* The Board of Directors of each Obligor must approve the transfer of any shares. 

Part 2 –Securities which are Restricted Equity Interests, and Instruments 

None. 

Part 3 – Securities Accounts

None. 

Part 4 – Collection Accounts & Deposit Accounts 

Grantor Bank Name & Address Account Details Currency 
Collection/Deposit 

Account 

MYM Nutraceuticals 
Inc. 

Bank of Montreal 
595 Burrard Street, 
Vancouver, BC V7X 1L7 

41842677 CAD Checking 

MYM Nutraceuticals 
Inc. 

Bank of Montreal 
595 Burrard Street, 
Vancouver, BC V7X 1L7 

48656359 CAD Saving 
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Grantor Bank Name & Address Account Details Currency 
Collection/Deposit 

Account 

Highland Grow Inc. Bank of Montreal 
595 Burrard Street, 
Vancouver, BC V7X 1L7 

41683960 CAD Checking 

Highland Grow Inc. East Coast Credit Union 
Limited 
Bergengren Branch, 
Corporate Office, 257 Main 
St, Antigonish, NS B2G 2C1 

33106-11-8 CAD Checking 

SublimeCulture Inc. Bank of Montreal 
595 Burrard Street, 
Vancouver, BC V7X 1L7 

41812603 CAD Checking 
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SCHEDULE 3 

Filings and Other Actions Required to Perfect Security Interests 

No. Name Filing Office 

1. Trichome Retail Corp. Ontario Personal Property 
Registry 

2. Highland Grow Inc. Ontario Personal Property 
Registry 

Nova Scotia Personal Property 
Registry 

3. MYM International Brands Inc. British Columbia Personal 
Property Registry 

Ontario Personal Property 
Registry 

4. MYM Nutraceuticals Inc. British Columbia Personal 
Property Registry 

Ontario Personal Property 
Registry 

5. SublimeCulture Inc. British Columbia Personal 
Property Registry  

Ontario Personal Property 
Registry 

Québec Register of Personal and 
Movable Real Rights 
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SCHEDULE 4 

Patents and Patent Licenses 

None. 
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SCHEDULE 5 

Trademarks and Trademark Licenses 

Trademark Ownership Countr
y 

App./Reg
. No. 

Date of 
Application
/ 
Registratio
n  

CIPO 
Status 

TM5 Status

DR. FURBABY MYM 
Nutraceutical
s Inc. 

Canada 1945273 February 8, 
2019 

Formalize
d 

Awaiting 
Examinatio
n 

HEMPMED MYM 
Nutraceutical
s Inc. 

Canada 1841471 June 7, 2017 Abandone
d 

Abandoned 

JOSHUA TREE MYM 
Nutraceutical
s Inc. 

Canada 1821996 February 8, 
2017 

Registered Issued and 
Active 

MYHEMP Erick Factor, 
a former 
executive 
officer of 
MYM 
Nutraceutical
s Inc. 

Canada 1937140 December 
19, 2018 

Formalize
d 

Awaiting 
Examinatio
n 

BUDLY MYM 
Nutraceutical
s Inc. 

Canada 1906907 June 28, 
2018 

Searched Under 
Examinatio
n 

MYMARIJUAN
A 

MYM 
Nutraceutical
s Inc. 

Canada 1676300 May 9, 2014 Registered Issued and 
Active 

HIGHLAND 
GROW 

Cultivator 
Catalyst 
Corp. 

Canada 1915855 August 20, 
2018 

Abandone
d 

Abandoned 

Domain Names 

Owner Domain Name Registration Date 
MYM Nutraceuticals Inc. www.mym.ca September 19, 2006 
James Andrews, a consultant of MYM www.highlandgrow.com May 16, 2018 
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Owner Domain Name Registration Date 
Nutraceuticals Inc. 
MYM Nutraceuticals Inc. www.coastalbuds.ca August 25, 2020 
MYM Nutraceuticals Inc. www.sublimeculture.ca December 31, 2013 
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SCHEDULE 6 

Copyrights and Copyright Licenses 

None.
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SCHEDULE 7 

Fundamental Changes 

1. MYM Nutraceuticals Inc. is party to an Arrangement Agreement dated March 31, 2021 whereby IM 
Cannabis Corp. acquired the issued and outstanding shares of MYM Nutraceuticals Inc. (the 
“Arrangement”). The Arrangement was completed on July 9, 2021. As a result of the completion of 
the Arrangement, MYM Nutraceuticals Inc. became a wholly-owned subsidiary of IM Cannabis 
Corp.’s wholly owned subsidiary Trichome Financial Corp. 

2. Prior to closing the Arrangement, there was a pre-closing reorganization of the Grantors. As a result of 
the reorganization, CannaCanada Inc., Highland Grow Inc., MYM International Brands Inc., and 
SublimeCulture Inc. are the only subsidiaries of Nutraceuticals Inc. 
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SCHEDULE 8 

Locations 

Address Grantor Owned/Leased 
Owner/ 
Lessor and 
Address 

Approximate 
Value of Real 
Estate 

Approximate 
Value of 
Collateral 

861 Ohio 
East Road, 
Antigonish 
County, Nova 
Scotia 

Highland Grow 
Inc. 

Owned Highland 
Grow Inc. 

~$4 million N/A 

Suite 250, 
1095 West 
Pender Street, 
Vancouver, 
British 
Columbia 

MYM 
Nutraceuticals 
Inc. 

Leased The 
Manufacturers 
Life Insurance 
Company 

Suite 100, 
1095 West 
Pender Street, 
Vancouver, 
British 
Columbia 

N /A N/A

4460 A 
Avenue des 
Industries, 
Laval, 
Québec 

SublimeCulture 
Inc. 

Leased Société de 
Gestion L. 
Bélanger et 
Fils 

2300 Place de 
Villeroy, 
Lavel, Québec

N/A ~$3.2 million 
of fixed 
collateral ($3 
million in 
leasehold 
improvements 
and $0.2 
million in 
equipment) 4460 B 

Avenue des 
Industries, 
Laval, 
Québec 

SublimeCulture 
Inc. 

Leased Société de 
Gestion L. 
Bélanger et 
Fils 

2300 Place de 
Villeroy, 
Lavel, Québec

N/A 
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SCHEDULE 9 

Restricted Assets 

1. License for Standard Cultivation, Standard Processing, and Sale for Medical Purposes under the 
Cannabis Act no. LIC-CV96ADY4K0-2020 issued by Health Canada to Highland Grow Inc. 
effective November 27, 2020 through November 27, 2023. 

2. License for Standard Cultivation under the Cannabis Act no. LIC-IKJEW6NHXS-2020 issued by 
Health Canada to SublimeCulture Inc. effective January 31, 2020 through January 31, 2023. 

3. Cannabis license under the Excise Act, 2001 for Highland Grow Inc. number 83755 8790 
RD0001. 

4. Cannabis license under the Excise Act, 2001 for SublimeCulture Inc. number 82212 9361 
RD0001. 



TAB J



THIS IS EXHIBIT "J" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)
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GUARANTEE 

TO: CORTLAND CREDIT LENDING CORPORATION, as Agent 

FROM: TRICHOME FINANCIAL CORP., as Guarantor 

RE: TRICHOME JWC ACQUISITION CORP., as Borrower 

DATE: as of May 14, 2021 

WHEREAS Trichome JWC Acquisition Corp. (the “Borrower”) and Trichome Financial Corp. (the 
“Guarantor”) have entered into a credit agreement with Cortland Credit Lending Corporation in its 
capacity as agent for the Lenders (in such capacity, the “Agent”) dated as of May 14, 2021 (as may be 
amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

NOW THEREFORE for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Guarantor hereby agrees with the Agent and the Lenders as follows: 

1. Interpretation.  In this agreement (as it may be amended, restated, supplemented or otherwise 
modified from time to time, the “Agreement”) terms used herein as defined terms shall have the meanings 
ascribed thereto in the Credit Agreement, unless otherwise defined. 

2. Guarantee.  The Guarantor hereby guarantees payment to the Agent and the Lenders and their 
respective successors and assigns, promptly upon demand by the Agent from and after the occurrence of 
any Acceleration Event, of (i) all present and future, direct and indirect, contingent and absolute obligations 
and liabilities of the Borrower to the Agent and the Lenders arising under or in connection with the Credit 
Agreement and the Security Agreements and (ii) all other obligations of the Borrower to the Agent and the 
Lenders which the Guarantor may from time to time acknowledge in writing are guaranteed hereby 
(collectively, the “Obligations”).  This guarantee shall, until the full and final payment of all Obligations 
and release in accordance with Section 23 of this Agreement, be a continuing guarantee and shall secure 
the Obligations and any ultimate balance thereof, notwithstanding that the Borrower may from time to time 
satisfy the Obligations in whole or in part and thereafter incur further Obligations. The Agent may make 
successive demands for payment under this Agreement. 

3. Interest.  The Guarantor agrees to pay interest to the Agent on behalf of the Lenders on all amounts 
due by it under this Agreement, from the date of demand, at the highest rate set out in the Credit Agreement 
plus two percent (2%) per annum, compounded monthly and payable both before and after judgment at the 
same rate.  

4. Borrower’s Status and Authority.  All monies, advances, renewals or credits in fact borrowed or 
obtained from the Lenders by the Borrower (or by persons purporting to act on behalf of the Borrower) 
under the Credit Agreement and the other Transaction Documents shall be deemed to form part of the 
Obligations, notwithstanding any lack or limitation of status or power, incapacity or disability of the 
Borrower or its directors, officers, employees or agents, or that the Borrower may not be a legal entity or 
that such borrowing or obtaining of monies, advances, renewals or credits or the execution and delivery of 
any agreement or document by or on behalf of the Borrower is in excess of its powers or the authority of 
its directors, officers, employees or agents or is in any way irregular, defective, fraudulent or informal. The 
Agent and the Lenders have no obligation to inquire into the powers of the Borrower or its directors, 
officers, employees or agents acting or purporting to act on its behalf. 
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5. Liability Unaffected by Certain Matters.  Except as set forth above, the liability of the Guarantor 
hereunder shall be absolute and unconditional irrespective of, and shall not be released, discharged, 
diminished, limited or otherwise affected by: 

(a) the lack of validity or enforceability of the Obligations in whole or in part for any reason 
whatsoever, including without limitation by reason of prescription, by operation of law or as a result 
of any Applicable Law;  

(b) any prohibition or restriction imposed in respect of the rights and remedies of the Agent and the 
Lenders in respect of the Obligations, specifically including without limitation any court order 
which purports to prohibit or suspend the acceleration of the time for payment of any of the 
Obligations, the payment by the Borrower of any of the Obligations or the rights and remedies of 
the Agent and the Lenders against the Borrower in respect of the Obligations; 

(c) the lack of validity or enforceability in whole or in part of: (i) the Credit Agreement or other 
Transaction Document; (ii) any guarantee given by any person in favour of the Agent or the Lenders 
from time to time in connection with or relating to the Obligations; or (iii) any security given by 
any the Guarantor in favour of the Agent or any Lender from time to time in connection with the 
Obligations (collectively, the “Credit Documents”, and individually, a “Credit Document”); 

(d) any change in the existence, structure, ownership or control of the Borrower (including any of the 
foregoing arising from any merger, consolidation, amalgamation, reorganization or similar 
transaction); any change in the name, objects, capital stock, constating documents or by-laws of 
the Borrower; or the dissolution, winding-up, liquidation or other distribution of the assets of the 
Borrower, whether voluntary or otherwise; 

(e) the Borrower becoming insolvent or bankrupt or subject to any proceeding under the provisions of 
the Bankruptcy and Insolvency Act (Canada), the Companies’ Creditors Arrangement Act
(Canada), the arrangement provisions of applicable corporate legislation, any legislation similar to 
the foregoing in any other jurisdiction, or any legislation enacted substantially in replacement of 
the foregoing, or the Agent or any of the Lenders voting in favour of any proposal, arrangement or 
compromise in connection with any of the foregoing; 

(f) the loss of or failure by the Agent or any Lender to obtain, register, perfect or maintain any security 
given by the Borrower or by other persons in respect of the Obligations, whether intentionally or 
through failure or neglect or otherwise; 

(g) the failure or neglect of the Agent or any of the Lenders to demand payment of the Obligations 
from the Borrower, the Guarantor of the Obligations or any other person; or the failure or neglect 
of the Agent or any of the Lenders to enforce any security held in respect of the Borrower or in 
respect of the Guarantor of the Obligations; 

(h) the valuation by the Agent or any of the Lenders of any security held in respect of the Obligations, 
which shall not be considered as a purchase of such security or as payment on account of the 
Obligations; 

(i) any right or alleged right of set-off, counterclaim, appropriation or application or any claim or 
demand that the Borrower or the Guarantor may have or may allege to have against the Agent or 
any of the Lenders; or 
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(j) any other circumstances which might otherwise constitute a legal or equitable defence available to, 
or complete or partial discharge of, the Borrower in respect of the Obligations or of the Guarantor 
in respect of this Agreement. 

6. Liability Unaffected by Actions of Agent and Lenders.  The liability of the Guarantor hereunder 
shall be absolute and unconditional (until the full and final payment of all Obligations and release in 
accordance with Section 23 of this Agreement) irrespective of, and shall not be released, discharged, limited 
or otherwise affected by anything done, suffered or permitted by the Agent or the Lenders in connection 
with the Borrower, the Obligations or any security held by or granted to the Agent or the Lenders to secure 
payment or performance of the Obligations (other than the full and final payment and performance of the 
Obligations). For greater certainty and without limiting the generality of the foregoing, without releasing, 
discharging, limiting or otherwise affecting in whole or in part the liability of the Guarantor under this 
Agreement, and without notice to or the consent of the Guarantor, the Agent and the Lenders may from 
time to time: 

(a) extend, renew, settle, compromise, waive, release or terminate the Obligations in whole or in part 
from time to time; 

(b) amend, renew, waive, release or terminate any Credit Document or any terms and conditions 
contained therein in whole or in part from time to time (specifically including, without limitation, 
any terms and conditions relating to interest rates, fees and principal payments); 

(c) make advances and extend credit to the Borrower and receive repayments in respect of the 
Obligations, and increase or decrease the amount of credit available to the Borrower from time to 
time; 

(d) grant time, renewals, extensions, indulgences, releases and discharges to the Borrower; 

(e) take, refrain from taking or release guarantees from other persons in respect of the Obligations; 

(f) take, refrain from taking, refrain from registering or perfecting or release any security from the 
Borrower, the Guarantor of the Obligations or any other person, and release, discharge, 
compromise, realize, enforce or otherwise deal with or do any act or thing in respect of any such 
security; 

(g) accept compromises or arrangements from the Borrower, the Guarantor of the Obligations or any 
other person; 

(h) refrain from demanding payment from or exercising any rights or remedies in respect of the 
Borrower, the Guarantor of the Obligations or any security held in respect of the Obligations; and 
for greater certainty the Agent and the Lenders shall not be bound to exhaust their recourse against 
the Borrower, guarantors of the Borrower or other persons or enforce any security held in respect 
of the Obligations or take any other action or legal proceeding before being entitled to payment 
from the Guarantor under this Agreement, and the Guarantor hereby waives all benefits of 
discussion and division; 

(i) apply all monies received from the Borrower, the Guarantor of the Borrower or any other person 
or from the proceeds of any security upon such part of the Obligations as the Agent and the Lenders 
may see fit, or change any such application in whole or in part from time to time, notwithstanding 
any direction which may be given regarding application of such monies by the Borrower, the 
Guarantor of the Borrower or any other person; and 
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(j) otherwise deal with the Borrower, the Guarantor of the Obligations or any other person and any 
security held by the Agent or the Lenders in respect of the Obligations, as the Agent and the Lenders 
may see fit in their absolute discretion. 

Without limiting the generality of the foregoing, the Guarantor shall not be discharged nor shall their 
liability hereunder be affected by any act, thing, omission or means whatsoever which would not have 
resulted in the discharge or release of the liability of the Guarantor under this Agreement if they had been 
liable for payment of the Obligations as principal debtor. 

7. Accounts Settled.  The records of the Agent as to the unpaid balance of the Obligations due to it 
at any time shall constitute prima facie evidence that the said amount is so due, in the absence of manifest 
error.  

8. Waivers.  No delay on the part of the Agent or any Lender in exercising any of its options, powers, 
rights or remedies, or any partial or single exercise thereof, shall constitute a waiver thereof. No waiver or 
modification or amendment of this Agreement or any of the said options, powers, rights or remedies shall 
be binding upon the Agent or any Lender unless made in writing and signed by an authorized officer of the 
Agent, and any such waiver shall apply only with respect to the specific instance involved, and shall in no 
way impair the rights of the Agent and the Lenders or the liability of the Guarantor hereunder in any other 
respect or at any other time. 

9. Foreign Currency Obligations.  If any portion of the Obligations is payable by the Borrower in a 
currency other than Canadian dollars (the “Required Currency”), the liability of the Guarantor in respect 
of such portion of the Obligations shall be to pay such amount in the Required Currency.  If the Guarantor 
makes payment in respect of such portion of the Obligations in any other currency (the “Payment 
Currency”), such payment shall constitute satisfaction of the said liability of the Guarantor only to the 
extent that the Agent is able to purchase such portion of the Obligations in the Required Currency using the 
amount of the Payment Currency received from the Guarantor on the date of receipt, in accordance with 
the Agent’s normal practice, and the Guarantor shall remain liable to the Agent for any deficiency. 

10. Withholding Taxes.  Except as otherwise required by law, each payment by the Guarantor 
hereunder shall be made without withholding for or on account of any present or future taxes imposed by 
or within the jurisdiction in which the Guarantor is domiciled, any jurisdiction from which the Guarantor 
makes any payment or any other jurisdiction, or (in each case) any political subdivision or taxing authority 
thereof or therein (other than taxes in respect of the gross or net income, capital gains, assets or capital of 
any Lender). If any such withholding is required by law, the Guarantor shall make the withholding, pay the 
amount withheld to the appropriate Governmental Authority before penalties attach thereto or interest 
accrues thereon and promptly pay to the Agent such additional amount as may be necessary to ensure that 
the net amount actually received by the Agent (after payment of such taxes including any taxes on such 
additional amount paid) is equal to the amount which the Agent would have received if no amounts had 
been withheld. 

11. Revival of Indebtedness and Liability.  If at any time all or any part of any payment previously 
applied by any Lender to any portion of the Obligations is rescinded or returned by such Lender for any 
reason whatsoever, whether voluntarily or involuntarily (including, without limitation, as a result of or in 
connection with the insolvency, bankruptcy or reorganization of the Borrower or the Guarantor, or any 
allegation that such Lender received a payment in the nature of a preference), then to the extent that such 
payment is rescinded or returned such portion of the Obligations shall be deemed to have continued in 
existence notwithstanding such initial application, and this Agreement shall continue to be effective or be 



Guarantee re: Trichome JWC Acquisition Corp. Page 5 

reinstated, as the case may be, as to such portion of the Obligations as though such payment had not been 
made. 

12. Postponement of Indebtedness.  Payment of all present and future obligations of the Borrower to 
the Guarantor (collectively, the “Postponed Indebtedness”) shall be postponed to payment of the 
Obligations. For greater certainty, except as permitted in the Credit Agreement or otherwise consented to 
by the Agent, the Guarantor agrees that it shall not receive any payments of principal, interest or any other 
amounts in respect of the Postponed Indebtedness owing to it until the Obligations have been paid and 
satisfied in full. If any portion of the Postponed Indebtedness owing to the Guarantor is paid in 
contravention of this Agreement, the Guarantor agrees to hold such amount in trust for the Agent and 
immediately pay such amount to the Agent.  If the Guarantor now or in the future holds any security for 
any Postponed Indebtedness (collectively, the “Postponed Security”), the security interests constituted 
thereby shall be subordinated to all present and future security interests held by the Agent in respect of the 
Obligations, notwithstanding the order of execution, delivery, registration or perfection of the said security 
interests, the order of advancement of funds, the order of crystallization of security, or any other matter 
which may affect the relative priorities of such security interests; and the Guarantor may not initiate or take 
any action to enforce the Postponed Security without the prior written consent of the Agent. 

13. Restrictions on Right of Subrogation.  The Guarantor agrees not to exercise or enforce any right 
of subrogation or any similar right against the Borrower or any other guarantor of the Obligations, or as to 
any security therefor, unless and until the Obligations have been paid and satisfied in full and the Lenders 
have no further obligation to extend credit to the Borrower under the Credit Agreement or otherwise. The 
Guarantor has no right to be subrogated hereunder unless: (i) the Guarantor has paid to the Agent an amount 
equal to the Obligations together with all interest, expenses and other amounts due hereunder; and (ii) the 
Agent has received from the Borrower a release of all claims and demands which the Borrower may have 
against the Agent and the Lenders, including any obligation to grant additional credit to the Borrower. Any 
such assignment of loans and security by the Agent to the Guarantor shall be on an “as is, where is” basis 
without representations, warranties or conditions, and without recourse to the Agent or the Lenders.  All 
documents listed above shall be in form and substance satisfactory to the Agent, acting reasonably. 

14. Expenses.  The Guarantor agrees to pay to the Agent, promptly upon demand, all reasonable and 
documented expenses (including reasonable and documented legal fees) incurred by the Agent and the 
Lenders in connection with the preservation or enforcement of any of their rights and remedies hereunder, 
together with interest thereon as provided in Section 3 of this Agreement. 

15. Additional Security.  This Agreement is in addition to and not in substitution for any guarantees 
or agreements which may have previously been given to the Agent or the Lenders by the Guarantor in 
connection with the Borrower or the Obligations, and is in addition to and without prejudice to any security 
(including guarantees provided by other persons) now or hereafter held by the Agent or the Lenders in 
respect of the Obligations, and any other rights or remedies which they might have. 

16. Paramountcy.  In the event of any conflict or discrepancy between the provisions of this 
Agreement and the provisions of the Credit Agreement, the provisions of the Credit Agreement shall govern 
and be paramount, but only to the extent of such conflict or discrepancy. 

17. Set-Off.  From and after the occurrence of any Acceleration Event, the Agent and each Lender may 
from time to time set-off and apply any liabilities it may have to the Guarantor (including liabilities in 
respect of any monies deposited with it by the Guarantor) against any and all of the obligations of the 
Guarantor to such Lender now or hereafter existing under this Agreement, whether or not any of such 
obligations may be unliquidated, contingent or unmatured.



Guarantee re: Trichome JWC Acquisition Corp. Page 6 

18. Notice. All notices and other communications provided for herein shall be given in the manner and 
subject to the terms of the Credit Agreement. 

19. Severability.  If any provision of this Agreement shall be deemed by any court of competent 
jurisdiction to be invalid or void, the remaining provisions shall remain in full force and effect and all 
changes rendered necessary by the context shall be deemed to have been made. 

20. Interpretation.  This Agreement is to be read as if all changes in grammar, number and gender 
rendered necessary by the context had been made. As used herein, “person” includes an individual, 
corporation, partnership, joint venture, trust, unincorporated association or any government, crown 
corporation or governmental agency or authority or any combination of the above; and any reference to 
“Lenders” means the Lenders or any one or more of them, as the context requires. A written declaration by 
the Agent as to those persons which constitute “Lenders” at any time shall constitute conclusive evidence 
that such persons are Lenders at such time and are entitled to the benefit of this Agreement.  

21. Further Assurances.  The Guarantor agrees, at its own expense, to promptly execute and deliver 
or cause to be executed and delivered to the Agent upon request from time to time all such other and further 
documents, agreements, opinions, certificates and instruments as are required under this Agreement or as 
may be reasonably requested by the Agent if necessary or desirable to more fully record or evidence the 
obligations intended to be entered into herein. 

22. Entire Agreement; Conclusive Delivery.  This Agreement constitutes the entire agreement and 
understanding between the Guarantor and the Agent and the Lenders relating to the subject-matter hereof, 
and no amendment shall be effective unless made in writing and executed by the Guarantor and the Agent.  
Possession by the Agent of an original executed copy of this Agreement shall constitute conclusive evidence 
that: (i) this Agreement was executed and delivered by the Guarantor to the Agent free of all conditions; 
(ii) there is no agreement or understanding between the Agent and the Guarantor or between any of the 
Lenders and the Guarantor that this Agreement was delivered in escrow or is not intended to be effective 
until the occurrence of any event or the satisfaction of any condition; (iii) neither the Agent nor any of the 
Lenders has made any representations, statements or promises to the Guarantor regarding the Borrower, the 
Agent’s intention to obtain any security in respect of the Obligations or guarantees from other persons in 
respect of the Obligations, the circumstances under which the Agent may enforce this Agreement, the 
manner in which the Agent might enforce this Agreement or any other matter which might conflict with 
the provisions expressly set out herein; and (iv) there are no representations, statements, promises, 
understandings, warranties, conditions or collateral agreements between the Agent and the Guarantor or 
between any of the Lenders and the Guarantor relating to the subject-matter of this Agreement, other than 
as expressly set out herein. 

23. Release of Agreement.  Upon the full and final payment and performance of the Obligations, the 
Agent agrees to execute and deliver all such documents and instruments as may be reasonably required to 
evidence the termination and release of this Agreement. 

24. Governing Law; Submission to Jurisdiction.  This Agreement shall be governed by, and 
construed in accordance with, the laws of the Province of Ontario, without regard to any principles of 
conflicts of laws that would apply the law of another jurisdiction. Without prejudice to the right of the 
Agent to commence any proceedings with respect to this Agreement in any other proper jurisdiction, the 
Guarantor hereby irrevocably attorns and submits to the jurisdiction of the courts of the Province of Ontario. 

25. Successors and Assigns.  This Agreement shall enure to the benefit of the Agent and the Lenders 
and their respective permitted successors and assigns, and shall be binding upon the Guarantor and its 
successors; as used herein, “successors” includes any corporation resulting from the amalgamation of a 



Guarantee re: Trichome JWC Acquisition Corp. Page 7 

corporation with any other corporation. Without limiting the generality of the foregoing, if any Lender 
assigns or transfers all or any portion of the Obligations or any interest therein to any other person in 
accordance with the terms and conditions of the Credit Agreement, such person shall thereafter be 
considered a “Lender” for all purposes under this Agreement, and the Obligations or portion thereof or 
interest therein so transferred or assigned shall be and shall remain part of the “Obligations” hereunder. 

26. Execution by Fax or PDF; Execution in Counterparts.  This Agreement may be executed in one 
or more counterparts, each of which when so executed will constitute an original and all of which together 
will constitute one and the same agreement.  The words “delivery”, “execution,” “signed,” “signature,” and 
words of like import in any Transaction Document or any other document to be signed in connection with 
this Agreement and the transactions contemplated hereby will be deemed to include electronic signatures, 
the electronic matching of assignment terms and contract formations on electronic platforms approved by 
the Agent, or the keeping of records in electronic form, each of which will be of the same legal effect, 
validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping 
system, as the case may be, to the extent and as provided for in any Applicable Law; provided, that 
notwithstanding anything contained herein to the contrary the Agent is under no obligation to agree to 
accept electronic signature in any form or in any format unless expressly agreed to by the Agent pursuant 
to procedures approved by it. 

27. Copy of Agreement.  The Guarantor hereby acknowledges receipt of a copy of this Agreement. 

(signature page follows) 
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IN WITNESS WHEREOF this Agreement has been executed and delivered by the Guarantor under the 
hands of its duly authorized officer(s). 

TRICHOME FINANCIAL CORP. 

By: 
Name: 
Title: 

By: 
Name: 
Title: 

I/we have the authority to bind the Guarantor. 

Daniel Cohen 
Vice President and General Counsel
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A Commissioner for taking Affidavits 

(or as may be)
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SUPPLEMENT TO GUARANTEE 

THIS SUPPLEMENT TO GUARANTEE, dated as of August 27, 2021 (this “Supplement”), is made 
by Highland Grow Inc., a corporation organized under the laws of the Province of Nova Scotia, MYM 
International Brands Inc., a corporation organized under the laws of the Province of British Columbia, 
MYM Nutraceuticals Inc., a corporation organized under the laws of the Province of British Columbia, 
SublimeCulture Inc., a corporation organized under the federal laws of Canada and Trichome Retail 
Corp., a corporation organized under the laws of the Province of Ontario (collectively, the “New 
Guarantors”, and each, individually, a “New Guarantor”), in favour of Cortland Credit Lending 
Corporation, as agent (in such capacity, the “Agent”) for the Lenders (as defined in the Guarantee 
referred to below).  All capitalized terms not defined herein shall have the meanings assigned to them in 
the Guarantee. 

WHEREAS Trichome JWC Acquisition Corp. (the “Borrower”) and Trichome Financial Corp. (the 
“Guarantor”) have entered into a credit agreement with Cortland Credit Lending Corporation in its 
capacity as agent for the Lenders (in such capacity, the “Agent”) dated as of May 14, 2021 (as may be 
amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

WHEREAS, in connection with the Credit Agreement, the Borrower and the Guarantor have entered into 
the Guarantee dated as of May 14, 2021 (as amended, restated, supplemented or otherwise modified from 
time to time, the “Guarantee”), in favour of the Agent for the benefit of the Lenders; and 

WHEREAS, it is a condition precedent to the continued extension of the Revolving Facility under the 
Credit Agreement that each New Guarantor guarantee the Obligations. 

NOW, THEREFORE, in consideration of the premises and in order to ensure compliance with the 
Credit Agreement, each New Guarantor hereby agrees as follows: 

1. Capitalized terms used but not otherwise defined in this Supplement have the respective 
meanings given to such terms in the Guarantee, including the definitions of terms incorporated in the 
Guarantee by reference to other agreements, including the Credit Agreement. 

2. Each New Guarantor has received a copy of, and has reviewed, the Guarantee. 

3. Effective from and after the date this Supplement is executed and delivered to Agent by any New 
Guarantor, such New Guarantor shall be, and shall be deemed for all purposes to be, a Guarantor under 
the Guarantee with the same force and effect, and subject to the same agreements, representations, 
indemnities, liabilities and obligations, as if such New Guarantor had been, as of the date of this 
Supplement, an original signatory to the Guarantee as a Guarantor.  In furtherance of the foregoing, each 
New Guarantor hereby unconditionally and irrevocably guarantees the prompt payment and performance 
to Agent of all Obligations when due in accordance with their terms. The terms and provisions of the 
Guarantee are incorporated by reference in this Supplement. 

4. Each New Guarantor represents and warrants to Agent that each of the representations and 
warranties made or deemed to have been made by it under the Guarantee as a Guarantor are true and 
correct on the date of this Supplement. 

5. This Supplement shall become effective when it shall have been executed by each New Guarantor 
and thereafter shall be binding upon such New Guarantor and shall inure to the benefit of the Agent and 
the Lenders.  Upon the effectiveness of this Supplement, this Supplement shall be deemed to be a part of 
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and shall be subject to all of the terms and conditions of the Guarantee.  No New Guarantor shall have the 
right to assign its rights hereunder or any interest herein without the prior written consent of the Lenders.  

6. This Supplement and any claims, controversy, dispute or cause of action (whether in contract or 
tort or otherwise) based upon, arising out of or relating to this Supplement and the transactions 
contemplated hereby shall be construed in accordance with and be governed by the laws of the province 
of Ontario. 

7. This Supplement may be executed in one or more counterparts, each of which when so executed 
will constitute an original and all of which together will constitute one and the same agreement.  The 
words “delivery”, “execution,” “signed,” “signature,” and words of like import in any Transaction 
Document  or any other document to be signed in connection with this Supplement and the transactions 
contemplated hereby will be deemed to include electronic signatures, the electronic matching of 
assignment terms and contract formations on electronic platforms approved by the Agent, or the keeping 
of records in electronic form, each of which will be of the same legal effect, validity or enforceability as a 
manually executed signature or the use of a paper-based recordkeeping system, as the case may be, to the 
extent and as provided for in any Applicable Law; provided, that notwithstanding anything contained 
herein to the contrary the Agent is under no obligation to agree to accept electronic signature in any form 
or in any format unless expressly agreed to by the Agent pursuant to procedures approved by it.  

[signature page follows] 
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IN WITNESS WHEREOF, the New Guarantors have caused this Supplement to be duly executed and 
delivered as of the date first above written.

NEW GUARANTORS:

HIGHLAND GROW INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the New Guarantor

MYM INTERNATIONAL BRANDS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the New Guarantor

MYM NUTRACEUTICALS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the New Guarantor

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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SUBLIMECULTURE INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the New Guarantor

TRICHOME RETAIL CORP.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the New Guarantor

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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Acknowledged and agreed to as of the date hereof:

AGENT:

CORTLAND CREDIT LENDING CORPORATION, as Agent

Per:
Name:
Title:

I have the authority to bind the Agent

GUARANTOR:

TRICHOME FINANCIAL CORP., as Guarantor

Per:
Name:
Title:

Per:
Name:
Title:

I have the authority to bind the Guarantor

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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THIS IS EXHIBIT "L" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 
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A Commissioner for taking Affidavits 

(or as may be)



CANADIAN PATENT SECURITY AGREEMENT 

THIS CANADIAN PATENT SECURITY AGREEMENT, dated as of May 14, 2021 (this “Security 
Agreement”), is made by TRICHOME JWC ACQUISITION CORP., a corporation organized under 
the laws of the Province of Ontario (the “Grantor”), in favor of CORTLAND CREDIT LENDING 
CORPORATION, as agent for the lenders described in the Credit Agreement (as defined below) (the 
“Agent”). 

WHEREAS, the Grantor, the Agent and others entered into Credit Agreement dated as of May 14, 2021 
(as amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

WHEREAS, in connection with the Credit Agreement, the Grantor and others entered into a General 
Security Agreement, dated as of May 14, 2021 (as amended, restated, supplemented or otherwise 
modified from time to time, the “General Security Agreement”), in favour of the Agent; and 

WHEREAS, the Credit Agreement and the General Security Agreement require the Grantor to execute 
and deliver this Security Agreement.   

NOW, THEREFORE, in consideration of the premises and in order to ensure compliance with the 
Credit Agreement, the Grantor hereby agrees as follows: 

SECTION 1. Defined Terms.  Capitalized terms used herein without definition are used as defined in 
the Credit Agreement and the General Security Agreement, as applicable. 

SECTION 2. Grant of Security Interest in Patent Collateral.  The Grantor, as collateral security for the 
prompt and complete payment and performance when due (whether at stated maturity, by acceleration or 
otherwise) of its Secured Obligations, hereby mortgages, pledges and hypothecates to the Agent, and 
grants to the Agent a lien on and security interest in, all of its right, title and interest in, to and under the 
following Collateral (the “Patent Collateral”): 

(i) all of its Canadian patents, including those referred to on Schedule I hereto; 

(ii) all renewals and extensions of the foregoing;  

(iii) all income, royalties, proceeds and liabilities at any time due or payable or asserted under and 
with respect to any of the foregoing, including all rights to sue and recover at law or in equity for 
any past, present and future infringement, misappropriation, dilution, violation or other 
impairment thereof. 

SECTION 3. General Security Agreement.  The security interest granted pursuant to this Security 
Agreement is granted in conjunction with the security interests granted to the Agent pursuant to the 
General Security Agreement, and the Grantor hereby acknowledges and agrees that the rights and 
remedies of the Agent with respect to the security interest in the Patent Collateral made and granted 
hereby are more fully set forth in the General Security Agreement, the terms and provisions of which are 
incorporated by reference herein as if fully set forth herein. 

SECTION 4. Grantor Remains Liable.  The Grantor hereby agrees that, anything herein to the contrary 
notwithstanding, it shall assume full and complete responsibility for the prosecution, defense, 
enforcement or any other necessary or desirable actions in connection with its patents subject to a security 
interest hereunder. 
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SECTION 5. Counterparts.  This Security Agreement may be executed by one or more of the parties to 
this Security Agreement on any number of separate counterparts, and all of said counterparts taken 
together shall be deemed to constitute one and the same instrument.  Delivery of an executed counterpart 
to this Security Agreement by facsimile transmission or by electronic mail in pdf format shall be as 
effective as delivery of a manually executed counterpart hereof. 

SECTION 6. Governing Law.  This Security Agreement and any claims, controversy, dispute or cause 
of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this Security 
Agreement and the transactions contemplated hereby shall be construed in accordance with and be 
governed by the law (without giving effect to the conflict of law principles thereof) of the Province of 
Ontario. 

[remainder of page intentionally left blank] 



(Canadian Patent Security Agreement) 

IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement to be duly 
executed and delivered as of the date first above written. 

TRICHOME JWC ACQUISITION CORP.  

By:   
Name:  
Title: 

By:   
Name:  
Title: 

I/we have that authority to bind the Grantor 

Acknowledged and agreed to as of the date hereof: 

Agent: 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 

By:   
Name: 
Title: 

Daniel Cohen 
Treasurer and Secretary



(Canadian Patent Security Agreement) 

IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement to be duly 
executed and delivered as of the date first above written. 

TRICHOME JWC ACQUISITION CORP.  

By:   
Name:  
Title: 

By:   
Name:  
Title: 

I/we have that authority to bind the Grantor 

Acknowledged and agreed to as of the date hereof: 

Agent: 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 

By:   
Name: 
Title: 

Sean Rogister
CEO
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SCHEDULE I 

Patents 

Patent Ownership Country App./Reg. No. Date of 
Application/ 
Registration 

Status 

Aeroponic 
Systems And 
Methods For 
Growing Plants 

Trichome 
JWC 
Acquisition 
Corp. 

Canada 2,996,234 February 23, 
2018 

To be 
abandoned. 

Apparatus And 
Method For 
Trimming Plants 

Trichome 
JWC 
Acquisition 
Corp. 

Canada 2,997,989 March 12, 
2018 

Abandoned. 

Dual Droplet 
Aeroponic 
Systems And 
Methods For 
Growing Plants 

Trichome 
JWC 
Acquisition 
Corp. 

Canada 3,025,110 November 
23, 2018 

Abandoned. 
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CANADIAN TRADEMARK SECURITY AGREEMENT 

THIS CANADIAN TRADEMARK SECURITY AGREEMENT, dated as of May 14, 2021 (this 
“Security Agreement”), is made by TRICHOME JWC ACQUISITION CORP., a corporation 
organized under the laws of the Province of Ontario (the “Grantor”), in favor of CORTLAND CREDIT 
LENDING CORPORATION, as agent for the lenders described in the Credit Agreement (as defined 
below) (the “Agent”). 

WHEREAS, the Grantor, the Agent and others entered into Credit Agreement dated as of May 14, 2021 
(as amended, replaced, restated, supplemented or otherwise modified from time to time, the “Credit 
Agreement”); 

WHEREAS, in connection with the Credit Agreement, the Grantor and others entered into a General 
Security Agreement, dated as of May 14, 2021 (as amended, restated, supplemented or otherwise 
modified from time to time, the “General Security Agreement”), in favour of the Agent; and 

WHEREAS, the Credit Agreement and the General Security Agreement require the Grantor to execute 
and deliver this Security Agreement.   

NOW, THEREFORE, in consideration of the premises and in order to ensure compliance with the 
Credit Agreement, the Grantor hereby agrees as follows: 

SECTION 1. Defined Terms.  Capitalized terms used herein without definition are used as defined in 
the Credit Agreement and the General Security Agreement, as applicable. 

SECTION 2. Grant of Security Interest in Trademark Collateral.  The Grantor, as collateral security for 
the prompt and complete payment and performance when due (whether at stated maturity, by acceleration 
or otherwise) of its Secured Obligations, hereby mortgages, pledges and hypothecates to the Agent, and 
grants to the Agent a lien on and security interest in, all of its right, title and interest in, to and under the 
following Collateral (the “Trademark Collateral”): 

(i) all of its Canadian trademarks, including those referred to on Schedule I hereto; 

(ii) all renewals and extensions of the foregoing;  

(iii) all goodwill of the business connected with the use of, and symbolized by, each such trademark; 
and 

(iv) all income, royalties, proceeds and liabilities at any time due or payable or asserted under and 
with respect to any of the foregoing, including all rights to sue and recover at law or in equity for 
any past, present and future infringement, misappropriation, dilution, violation or other 
impairment thereof. 

SECTION 3. General Security Agreement.  The security interest granted pursuant to this Security 
Agreement is granted in conjunction with the security interests granted to the Agent pursuant to the 
General Security Agreement, and the Grantor hereby acknowledges and agrees that the rights and 
remedies of the Agent with respect to the security interest in the Trademark Collateral made and granted 
hereby are more fully set forth in the General Security Agreement, the terms and provisions of which are 
incorporated by reference herein as if fully set forth herein. 

SECTION 4. Grantor Remains Liable.  The Grantor hereby agrees that, anything herein to the contrary 
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notwithstanding, it shall assume full and complete responsibility for the prosecution, defense, 
enforcement or any other necessary or desirable actions in connection with its trademarks subject to a 
security interest hereunder. 

SECTION 5. Counterparts.  This Security Agreement may be executed by one or more of the parties to 
this Security Agreement on any number of separate counterparts, and all of said counterparts taken 
together shall be deemed to constitute one and the same instrument.  Delivery of an executed counterpart 
to this Security Agreement by facsimile transmission or by electronic mail in pdf format shall be as 
effective as delivery of a manually executed counterpart hereof. 

SECTION 6. Governing Law.  This Security Agreement and any claims, controversy, dispute or cause 
of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this Security 
Agreement and the transactions contemplated hereby shall be construed in accordance with and be 
governed by the law (without giving effect to the conflict of law principles thereof) of the Province of 
Ontario. 

[remainder of page intentionally left blank] 



(Canadian Trademark Security Agreement) 

IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement to be duly 
executed and delivered as of the date first above written. 

TRICHOME JWC ACQUISITION CORP.  

By:   
Name:  
Title: 

By:   
Name:  
Title: 

I/we have that authority to bind the Grantor 

Acknowledged and agreed to as of the date hereof: 

Agent: 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 

By:   
Name: 
Title: 

Daniel Cohen 
Treasurer and Secretary



(Canadian Trademark Security Agreement) 

IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement to be duly 
executed and delivered as of the date first above written. 

TRICHOME JWC ACQUISITION CORP.  

By:   
Name:  
Title: 

By:   
Name:  
Title: 

I/we have that authority to bind the Grantor 

Acknowledged and agreed to as of the date hereof: 

Agent: 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 

By:   
Name: 
Title: 

Sean Rogister
CEO
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SCHEDULE I 

Trademarks 

Owner Trademark Country Application/Registration 
No. 

Filing/Registration 
Date 

Status 

Trichome 
JWC 
Acquisition 
Corp. 

GROWTHSTORM Canada 1,867,310 November 10, 2017 To be 
abandoned.  

Trichome 
JWC 
Acquisition 
Corp. 

JWC & LEAF 
DESIGN 

Canada 1,867,688 November 14, 2017 To be 
abandoned.  

Trichome 
JWC 
Acquisition 
Corp. 

JAMES E. 
WAGNER 
CULTIVATION & 
DESIGN 

Canada 1,867,687 November 14, 2017 To be 
abandoned.  

Trichome 
JWC 
Acquisition 
Corp. 

TEMPEST 
TRIMMER 

Canada 1,909,674 July 16, 2018 Abandoned. 

Trichome 
JWC 
Acquisition 
Corp. 

GROWTHSTORM 
DUAL DROPLET 

Canada 1,943,261 January 29, 2019 To be 
abandoned. 

Trichome 
JWC 
Acquisition 
Corp. 

DUAL DROPLET 
SYSTEM & 
DESIGN 

Canada 1,950,111 March 7, 2019 To be 
abandoned.  

Trichome 
JWC 
Acquisition 
Corp. 

DUAL DROPLET 
SYSTEM 
GROWTHSTORM 
& DESIGN 

Canada 1,950,112 March 7, 2019 To be 
abandoned.  

Trichome 
JWC 
Acquisition 
Corp. 

WAGNERS Canada 2,066,121 November 25, 2020 Pending.  
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Owner Trademark Country Application/Registration 
No. 

Filing/Registration 
Date 

Status 

Trichome 
JWC 
Acquisition 
Corp. 

WELL MADE 
WEED 

Canada N/A N/A Will be 
filed 
imminently. 
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CANADIAN TRADEMARK SECURITY AGREEMENT 

THIS CANADIAN TRADEMARK SECURITY AGREEMENT, dated as of August 27, 2021 (this 
“Security Agreement”), is made by MYM NUTRACEUTICALS INC.., a corporation organized under 
the laws of the Province of British Columbia (the “Grantor”), in favor of CORTLAND CREDIT 
LENDING CORPORATION, as agent for the lenders described in the Credit Agreement (as defined 
below) (the “Agent”). 

WHEREAS, Trichome JWC Acquisition Corp. (the “Borrower”), the Agent and others entered into 
Credit Agreement dated as of May 14, 2021 (as amended, replaced, restated, supplemented or otherwise 
modified from time to time, the “Credit Agreement”); 

WHEREAS, pursuant to an instrument of assumption and joinder dated as of August 27, 2021 the 
Grantor agreed to be bound by the terms of the Credit Agreement; 

WHEREAS, in connection with the Credit Agreement, the Borrower and others entered into a General 
Security Agreement, dated as of May 14, 2021 (as amended, restated, supplemented or otherwise 
modified from time to time, the “General Security Agreement”), in favour of the Agent; 

WHEREAS, pursuant to a supplement to the General Security Agreement dated as of August 27, 2021 
the Grantor agreed to be bound by the terms of the General Security Agreement; and 

WHEREAS, the Credit Agreement and the General Security Agreement require the Grantor to execute 
and deliver this Security Agreement.   

NOW, THEREFORE, in consideration of the premises and in order to ensure compliance with the 
Credit Agreement, the Grantor hereby agrees as follows: 

SECTION 1. Defined Terms.  Capitalized terms used herein without definition are used as defined in 
the Credit Agreement and the General Security Agreement, as applicable. 

SECTION 2. Grant of Security Interest in Trademark Collateral.  The Grantor, as collateral security for 
the prompt and complete payment and performance when due (whether at stated maturity, by acceleration 
or otherwise) of its Secured Obligations, hereby mortgages, pledges and hypothecates to the Agent, and 
grants to the Agent a lien on and security interest in, all of its right, title and interest in, to and under the 
following Collateral (the “Trademark Collateral”): 

(i) all of its Canadian trademarks, including those referred to on Schedule I hereto; 

(ii) all renewals and extensions of the foregoing;  

(iii) all goodwill of the business connected with the use of, and symbolized by, each such trademark; 
and 

(iv) all income, royalties, proceeds and liabilities at any time due or payable or asserted under and 
with respect to any of the foregoing, including all rights to sue and recover at law or in equity for 
any past, present and future infringement, misappropriation, dilution, violation or other 
impairment thereof. 

SECTION 3. General Security Agreement.  The security interest granted pursuant to this 
Security Agreement is granted in conjunction with the security interests granted to the Agent 
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pursuant to the General Security Agreement, and the Grantor hereby acknowledges and agrees 
that the rights and remedies of the Agent with respect to the security interest in the Trademark 
Collateral made and granted hereby are more fully set forth in the General Security Agreement, 
the terms and provisions of which are incorporated by reference herein as if fully set forth herein. 

SECTION 4. Grantor Remains Liable.  The Grantor hereby agrees that, anything herein to the contrary 
notwithstanding, it shall assume full and complete responsibility for the prosecution, defense, 
enforcement or any other necessary or desirable actions in connection with its trademarks subject to a 
security interest hereunder. 

SECTION 5. Counterparts.  This Security Agreement may be executed by one or more of the parties to 
this Security Agreement on any number of separate counterparts, and all of said counterparts taken 
together shall be deemed to constitute one and the same instrument.  Delivery of an executed counterpart 
to this Security Agreement by facsimile transmission or by electronic mail in pdf format shall be as 
effective as delivery of a manually executed counterpart hereof. 

SECTION 6. Governing Law.  This Security Agreement and any claims, controversy, dispute or cause 
of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this Security 
Agreement and the transactions contemplated hereby shall be construed in accordance with and be 
governed by the law (without giving effect to the conflict of law principles thereof) of the Province of 
Ontario. 

[remainder of page intentionally left blank] 



(Canadian Trademark Security Agreement) 

IN WITNESS WHEREOF, each of the undersigned has caused this Security Agreement to be duly 
executed and delivered as of the date first above written. 

MYM NUTRACEUTICALS INC.  

By:   
Name:  
Title: 

By:   
Name:  
Title: 

I/we have that authority to bind the Grantor 

Acknowledged and agreed to as of the date hereof: 

Agent: 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 

By:   
Name: 
Title: 

Michael Ruscetta
Authorized Signatory

Dan Cohen
Authorized Signatory 
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SCHEDULE I 

Trademarks 

Trademark Ownership Country App./Reg. 
No. 

Date of 
Application/ 
Registration  

CIPO 
Status 

TM5 Status 

DR. FURBABY MYM 
Nutraceuticals 
Inc. 

Canada 1945273 February 8, 2019 Formalized Awaiting 
Examination 

HEMPMED MYM 
Nutraceuticals 
Inc. 

Canada 1841471 June 7, 2017 Abandoned Abandoned 

JOSHUA TREE MYM 
Nutraceuticals 
Inc. 

Canada 1821996 February 8, 2017 Registered Issued and 
Active 

BUDLY MYM 
Nutraceuticals 
Inc. 

Canada 1906907 June 28, 2018 Searched Under 
Examination 

MYMARIJUANA MYM 
Nutraceuticals 
Inc. 

Canada 1676300 May 9, 2014 Registered Issued and 
Active 
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TRANSFER AND ASSIGNMENT OF INSURANCE 

To: Cortland Credit Lending Corporation, as Agent (the “Assignee”)

Date:  as of May 14, 2021 

Trichome JWC Acquisition Corp., as borrower, (the “Borrower”) and Trichome Financial Corp., as guarantor, 
(collectively with the Borrower, the “Assignors”) have entered into a credit agreement with the Assignee in 
its capacity as agent for the Lenders dated as of May 14, 2021 (as may be amended, replaced, restated, 
supplemented or otherwise modified from time to time, the “Credit Agreement”). It is in the interests of the 
Assignors that the Lenders extend credit pursuant to the Credit Agreement, and therefore, the Assignors are 
prepared to issue this Assignment of Insurance (this “Agreement”) to the Assignee for an on behalf of the 
Lenders.  

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each 
of the undersigned, the Assignors hereby transfers and assigns to the Assignee, as the Assignee’s interest may 
appear, all sums of money which may now or hereafter become payable to such Assignor by virtue of any and 
all insurance policies now or hereafter maintained by or for such Assignor, including without limitation the 
policy or policies referred to in Schedule “A” attached hereto, and each Assignor hereby authorizes the 
Assignee to receive such amounts and give effectual receipts and discharges therefor. 

This Agreement may be executed by facsimile or pdf, and any signature contained hereon by facsimile or pdf 
shall be deemed to be equivalent to an original signature for all purposes. Terms used herein as defined terms 
shall have the meanings ascribed thereto in the Credit Agreement, unless otherwise defined.  

This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario 
and the federal laws of Canada applicable therein. 

Each Assignor hereby notifies each applicable insurer of the foregoing transfer, assignment and authorization. 
This Assignment will automatically terminate upon the payment in full (other than contingent obligations not 
yet due and owing) of the Obligations (as such term is defined in the Credit Agreement). 

[Signature Page Follows]



Signature Page to Transfer and Assignment of Insurance 

Dated as of the date first written above. 

TRICHOME FINANCIAL CORP. 

Per: 
Name: 
Title: 

Per: 
Name: 
Title: 

I/we have the authority to bind the Assignor.

TRICHOME JWC ACQUISITION CORP. 

Per: 
Name: 
Title: 

I/we have the authority to bind the Assignor. 

Daniel Cohen 
Vice President and General Counsel

Per:    
Name:   Daniel Cohen 
Title:  Treasurer and Secretary 



Schedule “A” to Transfer and Assignment of Insurance 

SCHEDULE “A” 

INSURANCE POLICIES ASSIGNED 

Insured Policy Number Insurer Type 

Trichome JWC 
Acquisition Corp. 

NWIC1002207 Next Wave Insurance 
Canada

General liability 

Trichome JWC 
Acquisition Corp. 

NWIC1002207 Next Wave Insurance 
Canada

Product recall 

Trichome JWC 
Acquisition Corp. 

CC-106923 Coast Underwriters Cargo 

Trichome JWC 
Acquisition Corp. 

40206329 Economical Insurance 
through Stratigic 
Underwriting 
Managers 

Property and related 
coverage 
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THIS IS EXHIBIT "P" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



TRANSFER AND ASSIGNMENT OF INSURANCE 

To: Cortland Credit Lending Corporation, as Agent (the “Assignee”)

Date:  as of August 27, 2021 

Trichome JWC Acquisition Corp., as borrower, (the “Borrower”) and Trichome Financial Corp., as guarantor, 
have entered into a credit agreement with the Assignee in its capacity as agent for the Lenders dated as of May 
14, 2021 (as may be amended, replaced, restated, supplemented or otherwise modified from time to time, the 
“Credit Agreement”).  

Each of Highland Grow Inc., a corporation organized under the laws of the Province of Nova Scotia, MYM 
International Brands Inc., a corporation organized under the laws of the Province of British Columbia, MYM 
Nutraceuticals Inc., a corporation organized under the laws of the Province of British Columbia, 
SublimeCulture Inc., a corporation organized under the federal laws of Canada and Trichome Retail Corp., a 
corporation organized under the laws of the Province of Ontario (collectively, the “Assignors”, and each, 
individually, an “Assignor”) has executed an instrument of assumption and joinder relating to the Credit 
Agreement. 

It is in the interests of the Assignors that the Lenders extend credit pursuant to the Credit Agreement, and 
therefore, the Assignors are prepared to issue this Assignment of Insurance (this “Agreement”) to the Assignee 
for an on behalf of the Lenders.  

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged by each 
Assignor, each Assignor hereby transfers and assigns to the Assignee, as the Assignee’s interest may appear, 
all sums of money which may now or hereafter become payable to such Assignor by virtue of any and all 
insurance policies now or hereafter maintained by or for such Assignor, including without limitation the policy 
or policies referred to in Schedule “A” attached hereto, and each Assignor hereby authorizes the Assignee to 
receive such amounts and give effectual receipts and discharges therefor. 

This Agreement may be executed by facsimile or pdf, and any signature contained hereon by facsimile or pdf 
shall be deemed to be equivalent to an original signature for all purposes. Terms used herein as defined terms 
shall have the meanings ascribed thereto in the Credit Agreement, unless otherwise defined.  

This Agreement shall be governed by and construed in accordance with the laws of the Province of Ontario 
and the federal laws of Canada applicable therein. 

Each Assignor hereby notifies each applicable insurer of the foregoing transfer, assignment and authorization. 
This Assignment will automatically terminate upon the payment in full (other than contingent obligations not 
yet due and owing) of the Obligations (as such term is defined in the Credit Agreement). 

[Signature Page Follows]



Signature Page to Transfer and Assignment of Insurance

Dated as of the date first written above.

HIGHLAND GROW INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Assignor.

MYM INTERNATIONAL BRANDS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Assignor.

MYM NUTRACEUTICALS INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Assignor.

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory



Signature Page to Transfer and Assignment of Insurance

SUBLIMECULTURE INC.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Assignor.

TRICHOME RETAIL CORP.

Per:
Name:
Title:

Per:
Name:
Title:

I/we have the authority to bind the Assignor.

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory



Schedule “A” to Transfer and Assignment of Insurance 

SCHEDULE “A” 

INSURANCE POLICIES ASSIGNED 

Insured Policy Number Insurer Type 

Highland Grow Inc., 
Sublimeculture Inc., 
MYM Nutraceuticals 
Inc., and MYM 
International Brands 
Inc. 

NWIC1001146 Next Wave Insurance 
Canada 

Product Recall 

Highland Grow Inc., 
Sublimeculture Inc., 
MYM Nutraceuticals 
Inc., and MYM 
International Brands 
Inc. 

NWIC1001190 Next Wave Insurance 
Canada 

Property and related 
coverage 

MYM Nutraceuticals 
Inc. 

UB20PG682V2X 
CC005112000 
DOX562414

FIRST Insurance 
Funding of Canada 

D&O Run Off 
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THIS IS EXHIBIT "Q" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



POSTPONEMENT AGREEMENT 

TO: CORTLAND CREDIT LENDING CORPORATION, as agent (the “Agent”) 

FROM: IM CANNABIS CORP. (the “Creditor”) 

RE: TRICHOME JWC ACQUISITION CORP. (together with its successors, the 
“Borrower”), TRICHOME FINANCIAL CORP., HIGHLAND GROW INC., MYM 
INTERNATIONAL BRANDS INC., MYM NUTRACEUTICALS INC., 
SUBLIMECULTURE INC., TRICHOME RETAIL CORP. and each other Person 
that may from time to time become a party to the Credit Agreement (as defined 
below) as a Guarantor and Obligor (as such terms are defined in the Credit 
Agreement) (each, together with its successors, a “Guarantor” and collectively, the 
“Guarantors”, and together with the Borrower, collectively, the “Obligors”) 

DATE: August 27, 2021 

WHEREAS: 

A. Pursuant to a credit agreement dated as of May 14, 2021 among the Borrower, as borrower, the 
Company, as guarantor, the Agent and others, as amended on the date hereof (as may be further 
amended, restated, replaced, supplemented or otherwise modified from time to time, the “Credit 
Agreement”), the Lenders agreed to provide certain credit facilities in favour of the Company. 

B. The Obligors may from time to time become indebted to the Creditor. 

C. It is a condition of the Credit Agreement that repayment of all present and future indebtedness and 
other obligations of the Obligors to the Creditor, including without limitation the Existing Debt 
(collectively, the “IMC Debt”) be postponed to the payment of all present and future indebtedness 
and other obligations of the Obligors to the Agent and the Lenders under the Credit Agreement and 
the other Credit Documents (collectively, the “Cortland Debt”). 

NOW THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Creditor hereby represents, warrants and agrees with the Agent as follows: 

1. Terms used herein which are defined in the Credit Agreement shall have the same meanings herein 
as are ascribed to such terms in the Credit Agreement, unless such terms are otherwise defined. 

2. Except as may be permitted under the provisions of the Credit Agreement relating to Permitted 
Payments, or as may otherwise be permitted by the Agent in its discretion, payment of any part of the IMC 
Debt is hereby deferred and postponed by the Creditor to all of the Cortland Debt and no payment shall be 
made or received on account of the IMC Debt without the prior written consent of the Agent.  Any payment 
which might be received notwithstanding the foregoing shall be received in trust for the Agent and shall be 
paid to the Agent forthwith on receipt (which when received by the Agent shall be held by it as security for 
the Cortland Debt or applied by it to reduce the Cortland Debt at the Agent’s discretion).  

3. By way of security for the Cortland Debt, the Creditor hereby assigns and transfers to the Agent 
the IMC Debt. Notwithstanding the foregoing assignment and transfer, if an Obligor defaults on the IMC 
Debt, the Creditor may take any of the following actions: 

(a) the provision by the Creditor of a notice of default to such Obligor; 
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(b) the making of a demand with respect to any payment which is due and payable on a non-accelerated 
basis in accordance with the terms of the IMC Debt as in effect on the date hereof, or any 
reimbursement or indemnification obligation (without any acceleration of the time for payment of 
any of the IMC Debt); 

(c) the filing of a proof of claim or similar instrument with respect to the IMC Debt in any insolvency 
proceeding; 

(d) the voting of a claim with respect to the IMC Debt in any insolvency proceeding in accordance 
with the terms of this Agreement; or 

(e) the institution of a default rate of interest. 

4. The Creditor shall promptly notify the Agent when a default exists in respect of the IMC Debt 
(provided that any failure to deliver any such notice shall not constitute a breach of this Agreement or 
otherwise affect the postponement and subordination provisions or other rights or obligations of the 
Creditor hereunder).  Except as described above in paragraph 3, the Creditor shall not commence any 
collection, enforcement or other legal proceedings against the applicable Obligor in connection with the 
IMC Debt, except with the consent of the Agent. 

5. The Creditor represents that the IMC Debt is not represented by any negotiable instrument and that 
in the event that it should be, any such negotiable instrument shall be forthwith delivered to the Agent to 
be held pursuant to the terms hereof. 

6. The Creditor represents that the IMC Debt is unsecured and agrees that it will not require any of 
the Obligors to grant any Lien over their assets or property in respect of the IMC Debt, except with the 
consent of the Agent. 

7. The Agent may grant time, renewals, extensions, amendments, modifications and releases to, and 
otherwise deal with, the Obligors and others, at the Agent’s discretion, without notice to the Creditor and 
without prejudice to or in any way limiting or affecting the obligations of the Creditor hereunder. 
Notwithstanding the foregoing, the Agent shall promptly notify the Creditor when a default exists in respect 
of the Cortland Debt (provided that any failure to deliver any such notice shall not constitute a breach of 
this Agreement or otherwise affect the postponement and subordination provisions or other rights or 
obligations of the Creditor hereunder). 

8. The Creditor agrees that the Agent shall not incur any responsibility to the Creditor, the Obligors 
or any of their Affiliates for any loss whatsoever which they or either of them may suffer arising out of or 
in any way connected with the IMC Debt or this Agreement. 

9. This Agreement shall extend to and be binding upon the Creditor and its successors and assigns, 
including any assignee of the IMC Debt or any portion thereof, and shall enure to the benefit of the Agent 
and its successors and assigns. 

10. This Agreement may be executed and delivered by electronic means (including PDF or DocuSign) 
and in any number of counterparts, each of which is deemed an original, and all of which together constitute 
one and the same document. 

11. This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and the federal laws of Canada applicable therein.  The Creditor hereby irrevocably and 
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unconditionally attorns and submits to the non-exclusive jurisdiction of the courts of the Province of 
Ontario, provided that nothing herein shall prevent the Agent from proceeding at its election against the 
Creditor in the courts of any other province, country or jurisdiction. 

[signature page follows] 



IN WITNESS WHEREOF the Creditor has executed this Agreement.

IM CANNABIS CORP.

By:_______________________________ 
Name: Oren Shuster
Title: CEO



 

Postponement Agreement 

ACKNOWLEDGMENT 
 
Each of the undersigned hereby acknowledges that it has taken notice of the foregoing postponement of 
claim and expressly consents thereto and undertakes not to make payment of any of the IMC Debt otherwise 
than in accordance with the terms thereof without the prior written approval of the Agent. 
 
HIGHLAND GROW INC. 
 
 
 
By:______________________________  
Name: 
Title: 
 
 
By:______________________________  
Name: 
Title: 
 
 
 

MYM INTERNATIONAL BRANDS INC. 
 
 
 
By:______________________________  
Name: 
Title: 
 
 
By:______________________________  
Name: 
Title: 
 
 

MYM NUTRACEUTICALS INC. 
 
 
 
By:______________________________  
Name: 
Title: 
 
 
By:______________________________  
Name: 
Title: 
 
 
 

SUBLIMECULTURE INC. 
 
 
 
By:______________________________  
Name: 
Title: 
 
 
By:______________________________  
Name: 
Title: 
 
 

TRICHOME FINANCIAL CORP. 
 
 
 
By:______________________________  
Name: 
Title: 
 
 
By:______________________________  
Name: 
Title: 
 
 
 

TRICHOME JWC ACQUISITION CORP. 
 
 
 
By:______________________________  
Name: 
Title: 
 
 
By:______________________________  
Name: 
Title: 
 
 

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory

Michael Ruscetta
Authorized Signatory



 

Postponement Agreement 

TRICHOME RETAIL CORP. 
 
 
 
By:______________________________  
Name: 
Title: 
 
 
 
By:______________________________  
Name: 
Title: 
 
 

 

 

Dan Cohen
Authorized Signatory

Michael Ruscetta
Authorized Signatory
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THIS IS EXHIBIT "R" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



  

LIMITED WAIVER AGREEMENT 

This Limited Waiver Agreement (this “Agreement”), dated as of August , 2022, is made by and 
among Cortland Credit Lending Corporation (“Cortland”), in its capacity as administrative 
agent (in such capacity, the “Agent”) for the lenders referenced in the Credit Agreement (as 
defined below) (collectively, the “Lenders”), Trichome JWC Acquisition Corp., Trichome 
Financial Corp., Highland Grow Inc., MYM International Brands Inc., MYM 
Nutraceuticals Inc. (“MYMN”), SublimeCulture Inc. (“Sublime”) and Trichome Retail Corp.  
(collectively, the “Obligors” and each, an “Obligor”) 

WHEREAS the Obligors and the Agent are party to a credit agreement dated as of May 14, 2021, 
as amended by amending agreement no.1 on August 27, 2021, as further amended by amending 
agreement no. 2 on March 31, 2022 (as amended, the “Credit Agreement”). 

AND WHEREAS Section 11(b) of the Credit Agreement requires that the Borrower will at all 
times maintain a Debt Service Coverage Ratio of not less than 2:1 commencing at the end of the 
calendar month ending December 31, 2021 (the “Debt Service Covenant”).  

AND WHEREAS the Borrower has breached the Debt Service Covenant for the period ending 
June 30, 2022 and anticipates such breach to continue until September 30, 2022 (the “Debt Service 
Covenant Breach”). 

AND WHEREAS Section 9(v) of the Credit Agreement requires that the Borrower do all such 
things as may reasonably be required to maintain the perfection of the Agent’s Liens in the 
Collateral (the “Continuous Perfection Covenant”); 

AND WHEREAS the Borrower has breached the Continuous Perfection Covenant by failing to 
provide the Agent with original share certificates and stock transfer powers after the shares of 
Sublime were transferred by MYMN to the Borrower (the “Continuous Perfection Covenant 
Breach”, and, together with the Debt Service Covenant Breach, the “Breaches”). 

AND WHEREAS the Borrower has requested that the Agent, on behalf of the Lenders, waive the 
Breaches.  

NOW THEREFORE In consideration of the sum of $1.00 in lawful currency of Canada and other 
good and valuable consideration, including the terms and conditions herein, the Obligors and the 
Agent hereby agree as follows. 

1. Capitalized terms used herein but not otherwise defined have the meaning given to such 
terms in the Credit Agreement. 

2. As of the Effective Date and subject to the terms of this Agreement, the Agent, on its own 
behalf and on behalf of the Lenders, agrees to waive each Breach and any Event of Default 
resulting from such Breach. 

3. The waiver set forth in Section 2 shall be limited precisely as written and shall not be 
deemed: (i) to be an amendment, extension, forbearance, modification or waiver of any 
other term or condition of the Credit Agreement, any Transaction Document or of any other 
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instrument or agreement referred to therein; (ii) to impair, limit or prejudice any right or 
remedy which the Agent or any Lender may now have or may have in the future under or 
in connection with the Credit Agreement, any Transaction Document or any instrument or 
agreement referred to therein; (iii) to be a consent to any future amendment, extension, 
forbearance, modification or waiver of any other term or condition of the Credit 
Agreement, any Transaction Document or of any other instrument or agreement referred 
to therein; or (iv) to impair, limit or prejudice the right of the Agent or any Lender to 
demand strict performance of all terms and covenants contained in  the Credit Agreement, 
any Transaction Document or any instrument or agreement referred to therein as of any 
date.   

4. The Agent, on its own behalf and on behalf of the Lenders, reserve all of its and their rights 
and remedies with respect to any other Default or Event of Default now or at any time 
hereafter existing, including any additional breach of the Debt Service Covenant or the 
Continuous Perfection Covenant. 

5. This Agreement shall become effective on the date upon which the Agent shall have 
received this Agreement, duly executed and delivered by the Obligors (the “Effective 
Date”), in form and substance satisfactory to the Agent. 

6. In order to induce the Agent, on its own behalf and on behalf of the Lenders, to enter into 
this Agreement, each Obligor hereby represents and warrants to the Agent, on its own 
behalf and on behalf of the Lenders, as follows, which representations and warranties shall 
survive the execution and delivery hereof, after giving effect to this Agreement: 

(a) the representations and warranties in the Credit Agreement continue to be true and 
correct; 

(b) it has taken all necessary action, corporate or otherwise, to authorize the execution, 
delivery and performance of this Agreement; 

(c) it has duly executed and delivered this Agreement; 

(d) this Agreement constitutes legal, valid and binding obligations of such Obligor, 
enforceable against it in accordance with its terms; and 

(e) no Default or Event of Default (other than the Breaches) has occurred and is 
continuing. 

7. The provisions hereof shall enure to the benefit of the parties hereto and their respective 
successors and assigns and be binding upon the parties hereto and their respective 
successors and assigns. 

8. The provisions hereof shall be governed by and construed in accordance with the laws of 
the Ontario and the federal laws of Canada applicable therein. 

9. This Agreement is a Transaction Document.  
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10. Time is of the essence of this Agreement.  

11. This Agreement may be signed in counterpart and delivered via electronic means.  

[signature page follows] 
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Signature Page – Limited Waiver Agreement 
 

IN WITNESS WHEREOF, the parties hereto have caused this Limited Waiver Agreement to be 
duly executed and delivered by their proper and duly authorized officers as of the day and year 
first above written. 
 

TRICHOME JWC ACQUISITION CORP. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
I have the authority to bind the Borrower 
 
 
TRICHOME FINANCIAL CORP. 
 
 
Per:    
Name: Michael Ruscetta 
Title: Chief Executive Officer  
 
I have the authority to bind the Guarantor 
 

 
HIGHLAND GROW INC. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  

 
 
I have the authority to bind the Guarantor 
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Signature Page – Limited Waiver Agreement 
 

IN WITNESS WHEREOF, the parties hereto have caused this Limited Waiver Agreement to be 
duly executed and delivered by their proper and duly authorized officers as of the day and year 
first above written. 
 

MYM INTERNATIONAL BRANDS INC. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
I have the authority to bind the Guarantor 
 
 
MYM NUTRACEUTICALS INC. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
I have the authority to bind the Guarantor 
 
 
SUBLIMECULTURE INC. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
I have the authority to bind the Guarantor 
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Signature Page – Limited Waiver Agreement 
 

IN WITNESS WHEREOF, the parties hereto have caused this Limited Waiver Agreement to be 
duly executed and delivered by their proper and duly authorized officers as of the day and year 
first above written. 
 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 
 
 
Per:    
Name: 
Title:  
 
I have the authority to bind the Agent 

 

Sean Rogister
CEO
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LIMITED WAIVER AGREEMENT 

This Limited Waiver Agreement (this “Agreement”), dated as of September 26, 2022, is made by 
and among Cortland Credit Lending Corporation (“Cortland”), in its capacity as administrative agent 
(in such capacity, the “Agent”) for the lenders referenced in the Credit Agreement (as defined below) 
(collectively, the “Lenders”), Trichome JWC Acquisition Corp., Trichome Financial Corp., Highland 
Grow Inc., MYM International Brands Inc., MYM Nutraceuticals Inc. and Trichome Retail Corp.  
(collectively, the “Obligors” and each, an “Obligor”). 

WHEREAS the Obligors and the Agent are party to a credit agreement dated as of May 14, 2021, 
as amended by amending agreement no.1 on August 27, 2021, as further amended by amending 
agreement no. 2 on March 31, 2022 (as amended, the “Credit Agreement”); 

AND WHEREAS for the week ending September 16, 2022 there was a Borrowing Base Shortfall 
in the amount of $670,898.63 and as of the date hereof there is a Borrowing Base Shortfall in the 
amount of $447,265.75 (collectively, the “Current Borrowing Base Shortfall”); 

AND WHEREAS Section 3(b) of the Credit Agreement requires that the Borrower will promptly, 
and in any event within three (3) Business Days, following receipt of notice of any Borrowing 
Base Shortfall repay the outstanding principal of the Loan Advances in cash by an amount required 
to reduce the Total Exposure to an amount less than or equal to the Borrowing Limit (the 
“Paydown Covenant”); 

AND WHEREAS the Borrower has breached the Paydown Covenant (the “Specified Breach”); 

AND WHEREAS the Borrower has requested that the Agent, on behalf of the Lenders, waive the 
Specified Breach; 

AND WHEREAS the Borrower provided the Agent with an Advance Request Certificate dated 
September 21, 2022 (the “9/21 Advance Request Certificate”), which indicated that additional 
breaches of representations, warranties and covenants in the Credit Agreement had occurred 
(collectively, the “Additional Breaches”); 

NOW THEREFORE In consideration of the sum of $1.00 in lawful currency of Canada and other 
good and valuable consideration, including the terms and conditions herein, the Obligors and the 
Agent hereby agree as follows. 

1. Capitalized terms used herein but not otherwise defined have the meaning given to such 
terms in the Credit Agreement. 

2. The Borrower hereby acknowledges that the Current Borrowing Base Shortfall has 
occurred and waives any requirement for the Agent to provide a Repayment Notice in 
respect of same. 

3. As of the Effective Date and subject to the terms of this Agreement, the Agent, on its own 
behalf and on behalf of the Lenders, agrees to waive the Specified Breach and any Event 
of Default resulting from such Specified Breach; provided that: 
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(a) for the seven day period commencing on September 17, 2022, the Borrowing Base 
Shortfall, based on the Borrowing Base Certificate provided to the Agent on 
September 19, 2022, shall not exceed $447,265.75; and 

(b) for the seven day period commencing on September 24, 2022, the Borrowing Base 
Shortfall, based on the Borrowing Base Certificate to be provided to the Agent on 
September 26, 2022, shall not exceed $223,632.88; 

provided further that: 

(i) Section 3(b) of the Credit Agreement shall not apply to any Borrowing Base 
Shortfall within the amounts, and during the periods, described above in 
paragraphs (a) and (b); 

(ii) if the Borrowing Base Shortfall for the periods described above in 
paragraphs (a) or (b) exceeds the amounts indicated in such paragraphs, then 
the Borrower shall promptly, and in any event within three (3) Business 
Days, repay outstanding Loan Advances as may be required to reduce such 
Borrowing Base Shortfall to an amount equal to or less than such amounts; 
and 

(iii) for the seven day period commencing on October 1, 2022 and thereafter, 
Section 3(b) of the Credit Agreement shall apply to any Borrowing Base 
Shortfall.  

4. The waiver set forth in Section 3 shall be limited precisely as written and shall not be 
deemed: (a) to be an amendment, extension, forbearance, modification or waiver of any 
other term or condition of the Credit Agreement, any Transaction Document or of any other 
instrument or agreement referred to therein, including a forbearance or waiver of any 
Additional Breach; (b) to impair, limit or prejudice any right or remedy which the Agent 
or any Lender may now have or may have in the future under or in connection with the 
Credit Agreement, any Transaction Document or any instrument or agreement referred to 
therein, including in connection with any Additional Breach; (c) to be a consent to any 
future amendment, extension, forbearance, modification or waiver of any other term or 
condition of the Credit Agreement, any Transaction Document or of any other instrument 
or agreement referred to therein, including any Additional Breach; or (d) to impair, limit 
or prejudice the right of the Agent or any Lender to demand strict performance of all terms 
and covenants contained in  the Credit Agreement, any Transaction Document or any 
instrument or agreement referred to therein, including any Additional Breach, as of any 
date.   

5. The Agent, on its own behalf and on behalf of the Lenders, reserve all of its and their rights 
and remedies with respect to any other Default or Event of Default now or at any time 
hereafter existing, including any additional breach of the Paydown Covenant or any 
Additional Breach. 

6. This Agreement shall become effective on the date upon which the Agent shall have 
received this Agreement, duly executed and delivered by the Obligors (the “Effective 
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Date”), in form and substance satisfactory to the Agent. 

7. In order to induce the Agent, on its own behalf and on behalf of the Lenders, to enter into 
this Agreement, each Obligor hereby represents and warrants to the Agent, on its own 
behalf and on behalf of the Lenders, as follows, which representations and warranties shall 
survive the execution and delivery hereof, after giving effect to this Agreement: 

(a) except to the extent disclosed in the 9/21 Advance Request Certificate, the 
representations and warranties in the Credit Agreement continue to be true and 
correct; 

(b) it has taken all necessary action, corporate or otherwise, to authorize the execution, 
delivery and performance of this Agreement; 

(c) it has duly executed and delivered this Agreement; 

(d) this Agreement constitutes legal, valid and binding obligations of such Obligor, 
enforceable against it in accordance with its terms; and 

(e) except to the extent disclosed in the 9/21 Advance Request Certificate, no Default 
or Event of Default (other than the Specified Breach) has occurred and is 
continuing. 

8. The provisions hereof shall enure to the benefit of the parties hereto and their respective 
successors and assigns and be binding upon the parties hereto and their respective 
successors and assigns. 

9. The provisions hereof shall be governed by and construed in accordance with the laws of 
the Ontario and the federal laws of Canada applicable therein. 

10. This Agreement is a Transaction Document.  

11. Time is of the essence of this Agreement.  

12. This Agreement may be signed in counterpart and delivered via electronic means.  

[signature page follows] 
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Signature Page – Limited Waiver Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Limited Waiver Agreement to be 
duly executed and delivered by their proper and duly authorized officers as of the day and year 
first above written. 
 

TRICHOME JWC ACQUISITION CORP. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
Per:    
Name: 
Title: 
 
I/we have the authority to bind the Borrower 
 
 
TRICHOME FINANCIAL CORP. 
 
 
Per:    
Name: Michael Ruscetta 
Title: Chief Executive Officer  
 
Per:    
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
 

 
HIGHLAND GROW INC. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
Per:    
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
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IN WITNESS WHEREOF, the parties hereto have caused this Limited Waiver Agreement to be 
duly executed and delivered by their proper and duly authorized officers as of the day and year 
first above written. 
 

MYM INTERNATIONAL BRANDS INC. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
Per:    
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
 
 
MYM NUTRACEUTICALS INC. 
 
 
Per:    
Name: Daniel Cohen 
Title: Director  
 
Per:    
Name: 
Title: 
 
I/we have the authority to bind the Guarantor 
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Signature Page – Limited Waiver Agreement 

IN WITNESS WHEREOF, the parties hereto have caused this Limited Waiver Agreement to be 
duly executed and delivered by their proper and duly authorized officers as of the day and year 
first above written. 
 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent 
 
 
Per:    
Name: Sean Rogister 
Title: CEO 
 
I have the authority to bind the Agent 
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THIS IS EXHIBIT "S" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)
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SECURED GRID PROMISSORY NOTE 

August 28, 2020 

FOR VALUE RECEIVED, Trichome JWC Acquisition Corp. (the “Borrower”) hereby 
unconditionally promises to pay to or to the order of Trichome Financial Corp. (the "Lender"), on 
demand at any time with 90 days notice or in any event no later than August 28, 2022 (the 
“Maturity Date”), in immediately available funds in lawful money of Canada, the principal 
amount of all advances made by the Lender to the Borrower from time to time hereunder (as the 
same may be recorded on the grid schedule attached as Schedule A hereto and forming part of this 
promissory note), together with interest thereon as hereinafter provided. 

The following are the terms and conditions of this promissory note: 

1. Principal Amount: The Lender shall from time to time record on the grid schedule 
attached as Schedule A hereto all advances made by the Lender to the Borrower from time 
to time and all payments made by the Borrower on account of the principal amount 
outstanding under this promissory note from time to time. The unpaid principal amount 
outstanding under this promissory note from time to time is hereinafter referred to as the 
“Principal Amount”.   

2. Grid Schedule: The Borrower acknowledges that the actual recording of amounts 
advanced and amounts paid on the attached grid schedule shall, in the absence of manifest 
error, be prima facie evidence of the same; provided that the failure of the Lender to record 
the same on the grid schedule shall not affect the obligation of the Borrower to pay to the 
Lender the Principal Amount and interest thereon in accordance with this promissory note. 

3. Interest: The Principal Amount shall bear interest at a rate of 1.0% per annum, payable in 
quarterly within ten Business Days of the first day of January, March, June and September 
of each year in cash. For the purposes of this promissory note, “Business Day” means any 
day other than a Saturday, a Sunday or a statutory holiday in the Province of Ontario. 

4. Security. As continuing security for the payment of all amounts owing under this 
promissory note, the Borrower hereby grants to the Lender a security interest (the 
“Security Interest”) in all present and future undertaking of the Borrower, all personal 
property (including without limitation all Accounts, Chattel Paper, Documents of Title, 
Equipment, Goods, Instruments, Intangibles, Inventory, Money, Certificated Securities, 
Uncertificated Securities, Security Entitlements, Securities Accounts, Futures Contracts 
and Futures Accounts, as each such term is defined in the Personal Property Security Act 
(Ontario) (the “PPSA”)) in which the Borrower at any time has any right, title or interest, 
but excluding any Consumer Goods (as such term is defined in the PPSA). The Borrower 
shall ensure that all of the documents necessary to secure the obligations under the Security 
Interest are executed and delivered and the liens created thereby are perfected in all 
jurisdictions and at all times reasonably required by the Lender. The Security Interest shall 
rank pari passu with the security interest created by the Convertible Note between the 
Borrower and the Lender dated the date hereof and in priority to all other indebtedness of 
the Borrower. 
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5. Payment and Pre-Payment: Payment of the Principal Amount must be made by the 
Borrower to the Lender on or before the Maturity Date.  Any payments hereunder received 
by the Lender after 2:00 p.m. on any day shall be deemed to have been received on the next 
following Business Day.  

6. Prepayment: The Borrower may, at its option at any time, repay the whole or any part of 
the Principal Amount together with all accrued and unpaid interest thereon without notice, 
bonus or penalty.  

7. Presentment: The Borrower irrevocably waives presentment for payment, notice of non-
payment, protest and notice of protest, demand, and all other notices of any kind in 
connection with the delivery, acceptance, performance or enforcement of this promissory 
note, and waives diligence in collection or bringing suit with respect to this promissory 
note. 

8. Events of Default.  The happening of any one or more of the following events shall be 
considered an event of default (each, an “Event of Default”):

(i) the Borrower defaults in the payment of the Principal Amount hereunder 
when the same becomes due and payable under any provision hereof 
(whether on demand (with proper notice) or the Maturity Date or by 
acceleration or otherwise); 

(ii) the Borrower defaults in the payment of any interest, liquidated damages or 
other monies or amounts due hereunder when the same becomes due and 
payable under any provision hereof (whether on demand (with proper 
notice) or the Maturity Date or by acceleration or otherwise); 

(iii) the Borrower (i) is generally not paying, or admits in writing its inability to 
pay its debts as they become due, or (ii) is adjudicated as insolvent or 
bankrupt; 

(iv) the Borrower (i) files, or consents by answer or otherwise to the filing 
against it of, a petition for relief or reorganization or arrangement or any 
other petition in bankruptcy, for liquidation or to take advantage of any 
bankruptcy, insolvency, reorganization, moratorium or other similar law of 
any jurisdiction, (ii) makes an assignment for the benefit of its creditors, or 
(iii) consents to the appointment of a custodian, receiver, trustee, liquidator, 
sequestrator or other officer with similar powers with respect to it or with 
respect to any part of its property; 

(v) a court or governmental authority of competent jurisdiction enters an order 
appointing, with or without consent by the Borrower, a custodian, receiver, 
trustee, liquidator, sequestrator or other officer with similar powers with 
respect to it or with respect to any substantial part of its property, or 
constituting an order for relief or approving a petition for relief or 
reorganization or any other petition in bankruptcy or for liquidation or to 
take advantage of any bankruptcy or insolvency law of any jurisdiction, or 
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ordering the dissolution, winding-up or liquidation of the Borrower or any 
such petition shall be filed against the Borrower; or 

(vi) if any proceedings are commenced against the Borrower under the 
Bankruptcy and Insolvency Act (Canada) or under the Winding-Up Act
(Canada) or any other similar legislation and such proceeding is not being 
actively contested in good faith by appropriate proceedings, or, if so 
contested, remains outstanding, undismissed and unstayed more than 30 
days from the institution of such first mentioned proceeding, or if the 
Borrower makes a proposal under insolvency or restructuring statutes. 

The rights of the Lender (whether arising hereunder, any other agreement or at law or in 
equity) will not be capable of being waived or varied otherwise than by an express waiver 
or variation in writing, and in particular any failure to exercise or any delay in exercising 
any of such rights will not operate as a waiver or variation of that or any other such right; 
any defective or partial exercise of any of such rights will not preclude any other or further 
exercise of that or any other such right, and no act or course of conduct or negotiation on 
the part of the Lender or on its behalf will in any way preclude the Lender from exercising 
any such right or constitute a suspension or any variation of any such right. 

The rights, remedies and powers conferred by this Section 8 are in addition to, and not in 
substitution for, any other rights, remedies or powers that the Lender may have hereunder, 
at law, in equity, or by any other statute or agreement. The Lender may proceed by way of 
any action, suit or other proceeding at law or in equity that the Lender is entitled to and no 
right, remedy or power of the Lender will be exclusive of or dependent on any other. The 
Lender may exercise any of its rights, remedies or powers separately or in combination and 
at any time. 

If any Event of Default occurs which is continuing, then the outstanding Principal Amount 
hereunder, plus accrued but unpaid interest and other amounts owing in respect thereof 
through the date of acceleration, shall become immediately due and payable in cash. Upon 
the payment in full of all such obligations, the Lender shall promptly surrender this 
promissory note to or as directed by the Borrower. In connection with such acceleration 
described herein, the Lender need not provide, and the Borrower hereby waives, any 
presentment, demand, protest or other notice of any kind and the Lender may, after the 
expiration of any grace period, enforce any and all of its rights and remedies hereunder and 
all other remedies available to it under applicable law. Such acceleration may be rescinded 
and annulled by the Lender at any time prior to payment hereunder and the Lender shall 
have all rights as a Lender hereunder until such time, if any, as the Lender receives full 
payment pursuant to this Section 8. No such rescission or annulment shall affect any 
subsequent Event of Default or impair any right consequent thereon. 

9. No Set-off: The Borrower hereby irrevocably waives any right to set-off amounts now or 
hereafter owing to it or any claims which may be asserted by it now or hereafter against 
the Lender or any amounts payable to the Lender under this promissory note.

10. Assignment: This promissory note may be assigned by the Lender without the consent of 
the Borrower, and any assignee of the Lender will be entitled to all of the rights and 
remedies of the Lender as set forth in this promissory note. 
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11. Enurement.  This promissory note shall be binding upon and enure to the benefit of the 
Borrower and the Lender, and their respective heirs, executors, administrators, successors 
and permitted assigns. 

12. Governing Law: This promissory note shall be governed by and construed in accordance 
with the laws of the Province of Ontario and the federal laws of Canada applicable therein. 
The Borrower attorns to the non-exclusive jurisdiction of the courts of Ontario in respect 
of all proceedings arising under this promissory note. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 



IN WITNESS WHEREOF the Borrower and the Lender have duly executed this promissory note 
as of the date first above written. 

Borrower:  
TRICHOME JWC ACQUISITION CORP. 

By:  
Name:   
Title:  

Lender:  
TRICHOME FINANCIAL CORP.

By:  
Name:   
Title:  

Michael Ruscetta
CEO

Michael Ruscetta
CEO



Date Advance (repayment) Unpaid principal Notation made by
2020-08-28 2,573,793.00$                2,573,793.00$                DC
2020-09-15 500,000.00$                   3,073,793.00$                DC
2020-09-28 500,000.00$                   3,573,793.00$                DC
2020-10-01 500,000.00$                   4,073,793.00$                DC
2020-10-28 500,000.00$                   4,573,793.00$                DC
2020-11-10 500,000.00$                   5,073,793.00$                DC
2020-11-20 500,000.00$                   5,573,793.00$                DC
2020-11-26 500,000.00$                   6,073,793.00$                DC
2020-12-04 500,000.00$                   6,573,793.00$                DC
2020-12-18 500,000.00$                   7,073,793.00$                DC
2021-01-05 500,000.00$                   7,573,793.00$                DC
2021-01-14 250,000.00$                   7,823,793.00$                DC
2021-01-19 250,000.00$                   8,073,793.00$                DC
2021-01-26 500,000.00$                   8,573,793.00$                DC
2021-02-01 500,000.00$                   9,073,793.00$                DC
2021-02-02 150,000.00$                   9,223,793.00$                DC
2021-02-22 130,000.00$                   9,353,793.00$                DC
2021-03-01 350,000.00$                   9,703,793.00$                DC
2021-03-10 135,000.00$                   9,838,793.00$                DC
2021-03-16 550,000.00$                   10,388,793.00$              DC
2021-03-17 50,000.00$                     10,438,793.00$              DC
2021-03-25 65,000.00$                     10,503,793.00$              DC
2021-04-02 1,000,000.00$                11,503,793.00$              DC
2021-04-07 150,000.00$                   11,653,793.00$              DC
2021-04-12 750,000.00$                   12,403,793.00$              DC
2021-04-28 150,000.00$                   12,553,793.00$              DC
2021-05-17 60,000.00$                     12,613,793.00$              DC
2021-05-17 250,000.00$                   12,863,793.00$              DC
2021-05-26 650,000.00$                   13,513,793.00$              DC
2021-06-14 150,000.00$                   13,663,793.00$              DC
2021-06-16 35,000.00$                     13,698,793.00$              DC
2021-07-01 150,000.00$                   13,848,793.00$              DC
2021-07-09 1,300,000.00$                15,148,793.00$              DC
2021-07-16 400,000.00$                   15,548,793.00$              DC
2021-07-26 600,000.00$                   16,148,793.00$              DC
2021-08-02 850,000.00$                   16,998,793.00$              DC
2021-08-13 100,000.00$                   17,098,793.00$              DC
2021-08-24 350,000.00$                   17,448,793.00$              DC
2021-09-17 200,000.00$                   17,648,793.00$              DC
2021-12-07 600,000.00$                   18,248,793.00$              DC
2022-01-18 300,000.00$                   18,548,793.00$              DC
2022-02-24 100,000.00$                   18,648,793.00$              DC
2022-03-03 100,000.00$                   18,748,793.00$              DC

GRID SCHEDULE



2022-04-22 250,000.00$                   18,998,793.00$              DC
2022-06-08 130,000.00$                   19,128,793.00$              DC
2022-07-21 50,000.00$                     19,178,793.00$              DC
2022-08-04 100,000.00$                   19,278,793.00$              DC
2022-08-10 50,000.00$                     19,328,793.00$              DC
2022-08-25 20,000.00$                     19,348,793.00$              DC
2022-08-26 838,630.00$                   20,187,423.00$              DC
2022-09-15 20,000.00$                     20,207,423.00$              DC
2022-09-16 60,000.00$                     20,267,423.00$              DC
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THIS IS EXHIBIT "T" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



PRINCIPAL AMOUNT: $7,000,000 

TRICHOME JWC ACQUISITION CORP.

SECURED CONVERTIBLE DEBENTURE 

Trichome JWC Acquisition Corp. (hereinafter referred to as the "Debtor"), for value received hereby acknowledges 
itself indebted and promises to pay to Trichome Financial Corp. (the "Holder"), on August 28, 2022, or such earlier 
date as the Principal Amount then outstanding may become due and payable (subject to and in accordance with the 
terms, conditions and provisions of Schedule "A" attached hereto and forming a part hereof) (the "Maturity Date"), 
the Principal Amount in lawful money of Canada at the foregoing address of the Holder, or at such other place or 
places as may be designated by the Holder from time to time by notice in writing to the Debtor (together with all costs 
and expenses that may become payable to the Holder in accordance with Schedule "A"). The Debtor will pay interest 
on the Principal Amount outstanding on the Maturity Date at a rate of 1.0% per annum, calculated on the basis of a 
365-day or 366-day year, as the case may be, quarterly within ten business day of the last day of March, June, 
September and December  each year (collectively, the “Obligations”). Accrued but unpaid interest will be payable by 
the Debtor together with the outstanding Principal Amount on the Maturity Date or such earlier date as the Principal 
Amount may become due and payable in accordance with Schedule “A” attached hereto. 

IN WITNESS WHEREOF, the Debtor has executed this Debenture as of August 28, 2020.

TRICHOME JWC ACQUISITION CORP. 

By: 
Name:  
Title:  

Michael Ruscetta
CEO
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SCHEDULE "A" 

The following terms and conditions are applicable to the Debenture of Trichome JWC Acquisition 
Corp. made in favour of the Holder. 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions 

Whenever used in this Debenture, unless there is something in the subject matter or context 
inconsistent therewith, the following words and terms shall have the indicated meanings, respectively: 

"this Debenture", "the Debenture", "Debenture", "hereto", "herein", "hereby", "hereunder", 
"hereof" and similar expressions refer to the convertible debenture represented hereby and not to any 
particular Article, Section, Subsection, clause, subdivision or other portion hereof and include any and 
every instrument supplemental or ancillary hereto and every debenture issued in replacement hereof, and 
“Debentures” means all of the debentures that may be issued by the Debtor pursuant to the Private 
Placement. 

"Affiliate" has the meaning given thereto in National Instrument 45-106.

"business day" means a day that is not (i) a Saturday or Sunday, (ii) a civic or statutory holiday in the 
Province of Ontario, Canada or (iii) any other day on which the principal chartered banks located in the 
Province of Ontario, Canada are not open for business. 

"Common Share" or "Common Shares" means the common shares in the capital of the Debtor, as 
constituted on the date hereof. 

"Constating Documents" means (i) with respect to a corporation, its articles of incorporation, 
amalgamation or continuance, or constitution, or other similar documents by which it is established under 
its governing corporate legislation as a corporation, and its by-laws, if any, and (ii) with respect to any other 
Person which is an artificial body other than a corporation, the organization and governance documents of 
such Person, in each case as amended and supplemented from time to time; 

"Control" of any Person means: 

(a) the power (whether by way of ownership of shares, proxy, contract, agency or otherwise) 
to: 

(i) cast, or control the casting of, more than 50% of the maximum number of votes 
that might be cast at a general meeting of such Person; or 

(ii) appoint or remove all, or the majority, of the directors or other equivalent officers 
of such Person; or 

(iii) give directions with respect to the operating and financial policies of such Person 
with which the directors or other equivalent officers of such Person are obliged to 
comply; and/or 

(b) the holding beneficially of more than 50% of the issued share capital of such Person. 
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"Conversion Price" means $1.00, unless such amount is adjusted in accordance with the provisions of 
Section 2.3, in which case it shall mean the adjusted amount in effect at the applicable time. 

"Date of Conversion" shall have the meaning ascribed therein in subsection 2.2(b). 

"Debtor" means Trichome JWC Acquisition Corp., a corporation under the laws of the Province of 
Ontario, and includes any successor corporation to or of the Debtor within the meaning of Section 7.6. 

"Director" means a director of the Debtor for the time being and "directors" or "board of directors" means 
the board of directors of the Debtor or, if duly constituted and whenever duly empowered, the executive 
committee of the board of directors of the Debtor for the time being, and reference to action by the directors 
means action by the directors of the Debtor as a board or action by the said executive committee as such 
committee. 

"Distribution" includes with respect to the Debtor (i) any dividend or other distribution on any of its issued 
shares or other Equity Interest or (ii) any purchase, redemption or retirement of any of its issued shares, 
warrants or other Equity Interest or any other option or right to acquire any share or other Equity Interest. 

"Equity Interests" means, with respect to any Person, shares in the capital of (or other ownership or profit 
interests in) such Person, warrants, options or other rights for the purchase or acquisition from such Person 
of shares in the capital of (or other ownership or profit interests in) such Person, securities convertible into 
or exchangeable for shares in the capital of (or other ownership or profit interests in) such Person or 
warrants, rights or options for the purchase or acquisition from such Person of such shares (or such other 
interests), and all of the other ownership or profit interests in such Person (including, without limitation, 
partnership, member or trust interests therein), whether voting or non-voting, and whether or not such 
shares, warrants, options, rights or other interests are outstanding on any date of determination. 

"Event of Default" means any event specified in Section 5.1, which has not been waived by the Requisite 
Holders. 

"Governmental Authority" means each national, state, provincial, county, municipal or other such 
governmental or public authority, including their authorized administrative bodies, courts, tribunals, 
commissions and agents, which have legal jurisdiction over a Person or a matter relevant to any Transaction 
Document. 

"Holder" shall have the meaning ascribed to such term on the face page of this Debenture, and “Holders” 
means the Holder and the holders of other Debentures that may be issued under the Private Placement, or 
their permitted transferees or assignees. 

"IFRS" means international financial reporting standards, approved by the International Accounting 
Standards Board or any successor thereto (“IASB”), as at the date on which any calculation or determination 
is required to be made, provided that, in accordance with such international financial reporting standards, 
where the IASB includes a recommendation concerning the treatment of any accounting matter, such 
recommendation shall be regarded as the only international financing reporting standard. 

"Maturity Date" shall have the meaning ascribed to such term on the face page hereof. 

"Officer's Certificate" means a certificate signed by a senior officer and/or a director of the Debtor. 

"Person" includes individuals, partnerships, corporations, companies or other business or legal entities or 
any Governmental Authority. 

"Principal Amount" means the principal amount outstanding of this Debenture from time to time. 
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 “Requisite Holders” means the Holders of the majority of the aggregate principal of the outstanding 
Debentures.

"Taxes" means all taxes, assessments, rates, levies, royalties, imposts, deductions, withholdings, dues, 
duties, fees and other charges of any nature, including any interest, fines, penalties or other liabilities with 
respect thereto, imposed, levied, collected, withheld or assessed by any Governmental Authority (of any 
jurisdiction), and whether disputed or not. 

"Time of Expiry" shall have the meaning ascribed thereto in subsection 2.1(a). 

"Written direction of the Debtor" means an instrument in writing signed by a senior officer and/or 
director of the Debtor. 

1.2 Interpretation 

Whenever used in this Debenture, words importing the singular number only shall include the plural 
and vice versa and words importing the masculine gender shall include the neuter or the feminine gender 
and vice versa. 

1.3 Headings, Etc. 

The division of this Debenture into Articles and Sections and the insertion of headings are for 
convenience of reference only and shall not affect the construction or interpretation of this Debenture. 

1.4 Day Not a Business Day 

In the event that any day on or before which any action is required to be taken hereunder is not a 
business day, then such action shall be required to be taken on or before the requisite time on the next 
succeeding day that is a business day. 

1.5 Calculation of interest 

For purposes of the Interest Act (Canada), (i) whenever any interest or fee under this Debenture is 
calculated using a rate based on a year of 365 days or 366 days, as the case may be, the rate determined 
pursuant to such calculation, when expressed as an annual rate, is equivalent to (x) the applicable rate based 
on a year of 365 days or 366 days, as the case may be, (y) multiplied by the actual number of days in the 
calendar year in which the period for which such interest or fee is payable (or compounded) ends, and (z) 
divided by 365 or 366, as the case may be, (ii) the principle of deemed reinvestment of interest does not 
apply to any interest or fee calculation under this Debenture, and (iii) the rates of interest stipulated in this 
Debenture are intended to be nominal rates and not effective rates or yields. 

1.6 Currency 

All references to currency herein shall be to lawful money of Canada. 

ARTICLE 2 
CONVERSION OF DEBENTURE 

2.1 Conversion and Conversion Price 

(a) Upon and subject to the terms and conditions set out in this Article 2, the Holder shall have 
the right, at its option at any time, and from time to time, prior to 5:00 p.m. (Eastern Time) 
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on the Maturity Date (the "Time of Expiry") to convert, in whole or in part, the Principal 
Amount into Common Shares at the Conversion Price in effect on the Date of Conversion. 

(b) The Conversion Price shall be subject to adjustment as provided in Section 2.3. 

(c) The right of conversion set forth in subsection 2.1(a) shall extend only to the maximum 
number of whole Common Shares into which the Principal Amount may be converted in 
accordance with the provisions of this Article 2. 

(d) Fractional interests in Common Shares that would otherwise be issuable upon any 
conversion of the Principal Amount shall be adjusted in the manner provided in 
Section 2.4. 

2.2 Manner of Exercise of Right to Convert 

(a) If the Holder wishes to convert the Principal Amount into Common Shares, the Holder 
shall, prior to the Time of Expiry, deliver written notice, substantially in the form of 
Appendix 1 hereto, duly executed by the Holder or its legal representative or attorney duly 
appointed by an instrument in writing in form and executed in a manner reasonably 
satisfactory to the Debtor, exercising its right to convert the Principal Amount into 
Common Shares. Thereupon, the Holder or, subject to the payment of all applicable 
security transfer taxes or other governmental charges by the Holder, its nominee(s) or 
assignee(s), shall be entitled to be entered in the books of the Debtor (as of the Date of 
Conversion) as the holder of the number of Common Shares into which the Principal 
Amount is converted and, as soon as practicable thereafter, but no later than three (3) 
trading days after the Date of Conversion, the Debtor shall deliver to the Holder or, subject 
as aforesaid, its nominee(s), or assignee(s), a certificate or certificates for such Common 
Shares. All certificates required to be delivered by the Debtor under this subsection 2.2(a) 
shall be delivered electronically to the Holder in accordance with the delivery instructions 
provided by the Holder. For the avoidance of doubt, to effect conversions hereunder, the 
Holder shall not be required to surrender this Debenture to the Debtor unless the entire 
Principal Amount has been so converted. The Holder, and any assignee by acceptance of 
this Debenture, acknowledge and agree that, by reason of the provisions of this subsection 
2.2(a), following conversion of a portion of this Debenture, the unpaid and unconverted 
Principal Amount will be less than the amount stated on the face hereof. 

(b) For the purposes of this Article 2, this Debenture shall be deemed to be converted by the 
Holder on the date (herein called the "Date of Conversion") on which the notice 
contemplated by subsection 2.2(a) above is actually received by the Debtor. 

(c) On the Date of Conversion, the Holder shall be entitled to receive accrued and unpaid 
interest in respect thereof up to the Date of Conversion. Common Shares issued upon 
conversion of the Principal Amount by the Holder shall only be entitled to receive 
dividends declared in favour of shareholders of record on or after the Date of Conversion, 
from which applicable date such Common Shares will for all purposes be and be deemed 
to be issued and outstanding as fully paid and non-assessable Common Shares. 

2.3 Adjustment of Conversion Price 

(a) If, and whenever at any time and from time to time the Debtor shall (i) subdivide, redivide 
or change its then outstanding Common Shares into a greater number of Common Shares, 
(ii) reduce, combine, consolidate or change its then outstanding Common Shares into a 
lesser number of Common Shares, or (iii) issue Common Shares (or securities 
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exchangeable or convertible into Common Shares) to the holders of all or substantially all 
of its then outstanding Common Shares by way of stock dividend or other distribution 
(other than a dividend in the ordinary course paid in Common Shares or securities 
exchangeable or convertible into Common Shares) (any of such events being herein called 
a "Share Reorganization"), the Conversion Price shall be adjusted effective immediately 
after the effective date or record date for the Share Reorganization, by multiplying the 
Conversion Price in effect immediately prior to such effective date or record date by the 
quotient obtained when: 

(i) the number of Common Shares outstanding on such effective date or record date 
before giving effect to the Share Reorganization, 

is divided by 

(ii) the number of Common Shares outstanding immediately after the completion of 
such Share Reorganization (but before giving effect to the issue of any Common 
Shares issued after such effective date or record date otherwise than as part of such 
Share Reorganization) including, in the case where securities exchangeable or 
convertible into Common Shares are distributed, the number of Common Shares 
that would have been outstanding had such securities been exchanged for or 
converted into Common Shares on such effective date or record date. 

(b) If, and whenever there (i) is a capital reorganization of the Debtor not otherwise provided 
for in subsection 2.3(a), (ii) any sale, lease, license, assignment, transfer, conveyance or 
other disposition of all or substantially all of its assets in one or a series of related 
transactions or (iii) a consolidation, merger, arrangement or amalgamation (statutory or 
otherwise) of the Debtor with or into another body corporate (any such event being called 
a "Capital Reorganization"), and the Holder has not exercised its right of conversion prior 
to the effective date or record date for such Capital Reorganization, then the Holder shall 
be entitled to receive and shall accept, upon any conversion of the Purchase Price after the 
effective date or record date for such Capital Reorganization, in lieu of the number of 
Common Shares to which it was theretofore entitled upon conversion, the aggregate 
number of securities of the Debtor or of the corporation or body corporate resulting, 
surviving or continuing from the Capital Reorganization that the Holder would have been 
entitled to receive as a result of such Capital Reorganization if, on the effective date or 
record date thereof, it had been the registered holder of the number of Common Shares to 
which it was theretofore entitled upon the conversion of the Purchase Price; provided that 
no such Capital Reorganization shall be carried into effect unless all necessary steps shall 
have been taken so that the Holder shall thereafter be entitled to receive such number of 
Common Shares or other securities of the Debtor or of the corporation or body corporate 
resulting, surviving or continuing from the Capital Reorganization. The foregoing 
provisions of this subsection 2.3(b) shall apply mutatis mutandis in respect of any interest 
proposed to be paid through the issuance of Common Shares by the Debtor. 

2.4 No Requirement to Issue Fractional Common Shares 

The Debtor shall not be required to issue fractional Common Shares upon the conversion of the 
Principal Amount pursuant to this Article 2. If any fractional interest in a Common Share would, except for 
the provisions of this Section 2.4, be deliverable upon the conversion of the Principal Amount, the Debtor 
shall round the number of Common Shares to be issued down to the nearest whole Common Share, and 
shall pay no cash or other consideration in respect of any fractional interest in a Common Share.  



30387872.3 

2.5 Cancellation of Converted Debenture 

Upon conversion of the entire Principal Amount, if applicable, pursuant to this Article 2 and 
payment of (i) the balance of the Principal Amount not converted, and (ii) all accrued and unpaid interest, 
this Debenture shall be cancelled and shall be of no further force or effect. 

2.6 Certificate as to Adjustment 

The Debtor shall from time to time, immediately after the occurrence of any event that requires an 
adjustment or readjustment as provided in Section 2.3, deliver an Officer's Certificate to the Holder (the 
"Officer's Certificate") specifying the nature of the event requiring the same and the amount of the 
adjustment necessitated thereby and setting forth in reasonable detail the method of calculation and the facts 
upon which such calculation is based; provided, however, that in the event the Holder does not agree with 
the adjustment as set forth in the Officer's Certificate, the Debtor shall obtain the certificate or opinion as 
to the appropriate adjustment from the auditors of the Debtor, which certificate or opinion shall be 
conclusive and binding on the Debtor and the Holder. 

2.7 Notice of Special Matters 

The Debtor covenants with the Holder that, so long as this Debenture remains outstanding, it will 
give notice to the Holder, in the manner provided in Section 7.5, of its intention to fix a record date or an 
effective date for any event referred to in Section 2.3 that may give rise to an adjustment in the Conversion 
Price, and, in each case, such notice shall specify the particulars of such event and the record date and the 
effective date for such event; and, if prepared or available as at the date that such notice is required to be 
given pursuant to this Section 2.7, such notice shall be accompanied by the material (i.e. proxy circulars, 
information booklets, etc.) sent to the holders of Common Shares in respect of the event in question, 
provided that the Debtor shall only be required to specify in such notice such particulars of such event as 
shall have been fixed and determined on the date on which such notice is given. Such notice shall be given 
not less than fourteen (14) days in each case prior to such applicable record date or effective date. 

ARTICLE 3 
SECURITY 

3.1 Security 

As continuing security for the payment of all amounts owing under this promissory note, the Debtor 
hereby grants to the Lender a security interest (the “Security Interest”) in all present and future undertaking 
of the Debtor, all personal property (including without limitation all Accounts, Chattel Paper, Documents 
of Title, Equipment, Goods, Instruments, Intangibles, Inventory, Money, Certificated Securities, 
Uncertificated Securities, Security Entitlements, Securities Accounts, Futures Contracts and Futures 
Accounts, as each such term is defined in the Personal Property Security Act (Ontario) (the “PPSA”)) in 
which the Debtor at any time has any right, title or interest, but excluding any Consumer Goods (as such 
term is defined in the PPSA). The Debtor shall ensure that all of the documents necessary to secure the 
obligations under the Security Interest are executed and delivered and the liens created thereby are perfected 
in all jurisdictions and at all times reasonably required by the Holder. The Security Interest shall rank pari 
passu with the security interest created by the Grid Promissory Note between the Debtor and the Holder 
dated the date hereof and in priority to all other indebtedness of the Debtor.

ARTICLE 4 
COVENANTS 

The Debtor hereby covenants and agrees with the Holder as long as any part of the Principal 
Amount is outstanding as follows. 
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4.1 To Pay Principal Amount and Interest 

The Debtor will duly and punctually pay or cause to be paid to the Holder the Principal Amount of 
and interest accrued on this Debenture on the dates, at the places and in the manner described in this 
Debenture, net of any withholdings required under any applicable law. 

4.2 To Carry on Business 

Subject to the express provisions hereof, the Debtor will carry on and conduct its business in a 
proper and efficient manner consistent with past practice and, subject to the express provisions hereof, it 
will do or cause to be done all things necessary to preserve and keep in full force and effect its corporate 
existence and rights. 

4.3 To Maintain Accurate Books and Records 

The Debtor will keep and maintain proper books of account and records accurately covering all 
material aspects of the business affairs of the Debtor. 

4.4 Notice of Event of Default 

The Debtor will give notice in writing forthwith to the Holder of the occurrence of any Event of 
Default or other event that, with lapse of time and/or giving of notice or otherwise, would be an Event of 
Default, forthwith upon becoming aware thereof and specifying the nature of such default and/or Event of 
Default and the steps taken to remedy the same. 

4.5 Common Share Reserve 

The Debtor shall at all times keep available, and reserve if necessary, out of its authorized Common 
Shares, solely for the purpose of issue upon the conversion of the Debentures, such number of Common 
Shares as shall then be issuable upon the conversion of the Debentures. The Debtor covenants and agrees 
that all Common Shares which shall be so issuable will, upon issuance, be duly authorized and issued and 
fully paid and non-assessable. The Debtor shall take all such actions as may be necessary to ensure that all 
such Common Shares  may be so issued without violation of any applicable requirements of any exchange 
upon which the Common Shares may be listed or in respect of which the Common Shares are qualified for 
unlisted trading privileges. The Debtor will take all such actions as are within its power to ensure that all 
such Common Shares may be so issued without violation of any applicable law. 

ARTICLE 5 
DEFAULT 

5.1 Events of Default 

The happening of any one or more of the following events shall be considered an event of default 
(each, an “Event of Default”): 

(a) the Debtor defaults in the payment of the Principal Amount under this Debenture when the 
same becomes due and payable under any provision hereof (whether on the Date of 
Conversion or the Maturity Date or by acceleration or otherwise); 

(b) the Debtor defaults in the payment of any interest, liquidated damages or other monies or 
amounts due pursuant to this Debenture when the same becomes due and payable under 
any provision hereof (whether on the Date of Conversion or the Maturity Date or by 
acceleration or otherwise); 
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(c) the Debtor (i) is generally not paying, or admits in writing its inability to pay its debts as 
they become due, or (ii) is adjudicated as insolvent or bankrupt; 

(d) the Debtor (i) files, or consents by answer or otherwise to the filing against it of, a petition 
for relief or reorganization or arrangement or any other petition in bankruptcy, for 
liquidation or to take advantage of any bankruptcy, insolvency, reorganization, moratorium 
or other similar law of any jurisdiction, (ii) makes an assignment for the benefit of its 
creditors, or (iii) consents to the appointment of a custodian, receiver, trustee, liquidator, 
sequestrator or other officer with similar powers with respect to it or with respect to any 
part of its property; 

(e) a court or governmental authority of competent jurisdiction enters an order appointing, 
with or without consent by the Debtor, a custodian, receiver, trustee, liquidator, 
sequestrator or other officer with similar powers with respect to it or with respect to any 
substantial part of its property, or constituting an order for relief or approving a petition for 
relief or reorganization or any other petition in bankruptcy or for liquidation or to take 
advantage of any bankruptcy or insolvency law of any jurisdiction, or ordering the 
dissolution, winding-up or liquidation of the Debtor or any such petition shall be filed 
against the Debtor; or 

(f) if any proceedings are commenced against the Debtor under the Bankruptcy and Insolvency 
Act (Canada) or under the Winding-Up Act (Canada) or any other similar legislation and 
such proceeding is not being actively contested in good faith by appropriate proceedings, 
or, if so contested, remains outstanding, undismissed and unstayed more than 30 days from 
the institution of such first mentioned proceeding, or if the Debtor makes a proposal under 
insolvency or restructuring statutes. 

5.2 No Implied Waiver 

The rights of the Holder (whether arising under this Debenture, any other agreement or at law or in 
equity) will not be capable of being waived or varied otherwise than by an express waiver or variation in 
writing, and in particular any failure to exercise or any delay in exercising any of such rights will not operate 
as a waiver or variation of that or any other such right; any defective or partial exercise of any of such rights 
will not preclude any other or further exercise of that or any other such right, and no act or course of conduct 
or negotiation on the part of the Holder or on its behalf will in any way preclude the Holder from exercising 
any such right or constitute a suspension or any variation of any such right. 

5.3 Rights Cumulative 

The rights, remedies and powers conferred by this Article 5 are in addition to, and not in substitution 
for, any other rights, remedies or powers that the Holder may have under this Debenture, at law, in equity, 
or by any other statute or agreement. The Holder may proceed by way of any action, suit or other proceeding 
at law or in equity that the Holder is entitled to and no right, remedy or power of the Holder will be exclusive 
of or dependent on any other. The Holder may exercise any of its rights, remedies or powers separately or 
in combination and at any time. 

5.4 Acceleration on Default 

If any Event of Default occurs which is continuing, then the outstanding Principal Amount of this 
Debenture, plus accrued but unpaid interest and other amounts owing in respect thereof through the date of 
acceleration, shall become immediately due and payable in cash. Upon the payment in full of all such 
obligations, the Holder shall promptly surrender this Debenture to or as directed by the Debtor. In 
connection with such acceleration described herein, the Holder need not provide, and the Debtor hereby 
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waives, any presentment, demand, protest or other notice of any kind, and the Holder may, after the 
expiration of any grace period, enforce any and all of its rights and remedies hereunder and all other 
remedies available to it under applicable law. Such acceleration may be rescinded and annulled by the 
Holder at any time prior to payment hereunder and the Holder shall have all rights as a holder of the 
Debenture until such time, if any, as the Holder receives full payment pursuant to this Section 5.4. No such 
rescission or annulment shall affect any subsequent Event of Default or impair any right consequent 
thereon. 

ARTICLE 6 
PREPAYMENT 

6.1 Prepayment 

The Debtor shall be entitled to prepay the Principal Amount, in whole or in part, together with any 
accrued and unpaid interest, prior to the Maturity Date without penalty. 

ARTICLE 7 
MISCELLANEOUS 

7.1 Waiver of Presentment 

The Debtor hereby expressly waives demand for payment, presentment, protest and notice of 
dishonour of this Debenture. Any failure or omission by the Holder to present this Debenture for payment, 
protest or provide notice of dishonour will not invalidate or adversely affect in any way any demand for 
payment or enforcement proceeding taken under this Debenture. 

7.2 Costs and Expenses 

Except as otherwise set forth herein or as expressly agreed between the Debtor and the Holder in 
writing, all costs and expenses (including, without limitation, the fees and disbursements of legal counsel) 
incurred in connection with this Debenture and the transactions contemplated herein shall be paid and borne 
by the party incurring such costs and expenses.  

7.3 Severability 

If any covenant or provision herein is determined to be illegal, unenforceable or prohibited by 
applicable law such illegality, unenforceability or prohibition shall not affect or impair the validity of any 
other covenant or provision herein. 

7.4 Governing Law 

This Debenture shall be governed by and construed in accordance with the laws of the Province of 
Ontario and the federal laws of Canada applicable therein. Any action brought by either party against the 
other concerning the transactions contemplated by this Debenture shall be subject to the non-exclusive 
jurisdiction of the courts of the Province of Ontario. The parties to this Debenture hereby irrevocably waive 
any objection to jurisdiction and venue of any action instituted hereunder and shall not assert any defense 
based on lack of jurisdiction or venue or based upon forum non conveniens. 

7.5 Notices 

All notices, reports, directions or other instruments or communications required or permitted to be 
given to any party hereto by this Debenture shall be in writing and shall be sufficiently given if delivered 
personally by hand, by registered mail or if transmitted by facsimile or portable document format (PDF) 
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tested prior to transmission to such party, and is effective on actual receipt unless sent (i) by registered mail 
in which case it shall be deemed to have been received and be effective on the date that is three (3) business 
days following the date of mailing, or (ii) by electronic means in which case it is effective on the business 
day, next following the date of transmission, addressed to the relevant party, as follows: 

If to the Debtor:  Trichome JWC Acquisition Corp. 
150 King St .W., Suite 201 
Toronto, ON M5H 1J9 

Attention: Michael Ruscetta 
Email: mruscetta@trichomefinancial.com 

And a copy to:  Torys LLP 
79 Wellington St. W., 30th Floor 
Box 270, TD South Tower 
Toronto, Ontario M5K 1N2 

Attention: Cheryl Reicin and Frazer House 
Email: creicin@torys.com and fhouse@torys.com

If to the Holder:  Trichome Financial Corp. 
150 King St .W., Suite 201 
Toronto, ON M5H 1J9 

Attention: Michael Ruscetta 
Email: mruscetta@trichomefinancial.com

And a copy to:  Torys LLP 
79 Wellington St. W., 30th Floor 
Box 270, TD South Tower 
Toronto, Ontario M5K 1N2 

Attention: Cheryl Reicin and Frazer House 
Email: creicin@torys.com and fhouse@torys.com

or the last address, facsimile number or email address of the addressee, notice of which was given in 
accordance with this Section 7.5. 

7.6 Enurement 

This Debenture and all its provisions shall enure to the benefit of the Holder, its heirs, executors, 
successors, administrators and assigns and shall be binding upon the Debtor and its successors and 
permitted assigns. 

7.7 Time of the Essence 

Time shall be of the essence of this Debenture. 

7.8 Maximum Rate Permitted by Law 

Under no circumstances shall the Holder be entitled to receive nor shall it in fact receive a payment 
or partial payment of interest, fees or other amounts under or in relation to this Debenture at a rate that is 
prohibited by applicable law. Accordingly, notwithstanding anything herein or elsewhere contained, if and 

mailto:creicin@torys.com
mailto:fhouse@torys.com
mailto:mruscetta@trichomefinancial.com
mailto:creicin@torys.com
mailto:fhouse@torys.com
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to the extent that under any circumstances, the effective annual rate of “interest” (as defined in Section 347 
of the Criminal Code (Canada)) received or to be received by a Holder (determined in accordance with 
such section) on any amount of “credit advanced” (as defined in that section) pursuant to these presents or 
any agreement or arrangement collateral hereto entered into in consequence or implementation hereof 
would, but for this Section 7.8, be a rate that is prohibited by applicable law, then the effective annual rate 
of interest, as so determined, received or to be received by the Holder on such amount of credit advanced 
shall be and be deemed to be adjusted to a rate that is one whole percentage point less than the lowest 
effective annual rate of interest that is so prohibited (the “adjusted rate”); and, if the Holder has received a 
payment or partial payment which would, but for this Section 7.8, be so prohibited then any amount or 
amounts so received by the Holder in excess of the lowest effective annual rate that is so prohibited shall 
and shall be deemed to have comprised a credit to be applied to subsequent payments on account of interest, 
fees or other amounts due to the Holder at the adjusted rate. 

7.9 Transferability 

Subject to applicable securities laws and applicable statutory resale restrictions, this Debenture 
may be assigned and transferred by the Holder upon providing written notice of such transfer to the Debtor.  
The Debtor shall not be entitled to assign and/or transfer any of its rights and/or obligations under any of 
the Transaction Documents except with the prior written consent of the Holder. 

7.10 Amendments 

This Debenture may not be waived, amended, modified or supplemented except in a written 
instrument signed by the Debtor and the Requisite Holders.  Any waiver, amendment, modification or 
supplement effected in accordance with this paragraph shall be binding upon all of the holders of 
Debentures; provided, however, that no waiver, amendment, modification or supplement of any provision 
of any of the Debentures shall be made unless all Debentures are similarly waived, amended, modified or 
supplemented. 
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APPENDIX 1 TO THE CONVERTIBLE DEBENTURE 
OF TRICHOME JWC ACQUISITION CORP. 

To: Trichome JWC Acquisition Corp. 

The undersigned registered holder (the “Holder”) of the within convertible debenture (the “Debenture”) 
hereby irrevocably elects to convert C$_______________ of the Principal Amount of the Debenture into 
Common Shares in the capital of Trichome JWC Acquisition Corp. (the “Debtor”) in accordance with the 
terms of the Debenture and directs that the Common Shares issuable and deliverable upon the conversion 
be issued and delivered to the Holder (or person indicated below)*. 

DATED ________________________. 

(Signature of Registered Holder) 

Name:

(Address) 

(City and State/Province) 

(Zip/Postal Code) 
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FIRST AMENDMENT TO SECURED CONVERTIBLE DEBENTURE 

This FIRST AMENDMENT (this “Amendment”) to the SECURED CONVERTIBLE 
DEBENTURE dated August 28, 2020 between Trichome Financial Corp. (the “Holder”) and 
Trichome JWC Acquisition Corp. (the “Debtor”) is made as of July 20, 2022 between the Holder and the 
Debtor (together, the “Parties”). 

RECITALS: 

A. Reference is made to the secured convertible debenture dated as of August 28, 2020 among the
Debtor and the Holder (as may be further amended, restated, modified, replaced or superseded from time
to time, the “Debenture”).

B. Section 7.10 of the Debenture provides that the Debenture may not be waived, amended, modified
or supplemented except in a written instrument signed by the Debtor and the Requisite Holders. The Holder
holds 100% of the Debentures.

ARTICLE 1 
INTERPRETATION 

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

Section 1.2 Headings, etc.  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 DEBENTURE 

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 Debenture is hereby amended as follows: 

2.1.1 The face page of the Debenture is hereby amended by deleting “August 28, 2022” and 
replacing it with “August 28, 2024”, thereby extending the Maturity Date, as defined in the 
Debenture, by two years from August 28, 2022, to August 28, 2024. 

ARTICLE 3 
REPRESENTATIONS AND WARRANTIES 

Section 3.1 Representations.  The Debtor represents and warrants to the Holder that, as of the date 
hereof (after giving effect to this Amendment): 

(a) this Amendment has been duly authorized, executed and delivered by the Debtor;

(b) this Amendment constitutes a legal, valid and binding obligation of the Debtor, enforceable
in accordance with its 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;
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(c) the representations and warranties set forth in the Debenture 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; and 

(d) no Event of Default has occurred and is continuing. 

ARTICLE 4 
CONDITIONS  

Section 4.1 Condition Precedent.  This Amendment shall become effective on the date upon which 
there has been receipt by the Holder of a counterpart of this Amendment executed by each party hereto 
(which condition precedent is for the sole and exclusive benefit of the Holder and may be waived by the 
Holder). 

ARTICLE 5 
MISCELLANEOUS 

Section 5.1 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 5.2 Benefits.  This Amendment is binding upon and will inure to the benefit of the Parties and 
their respective permitted successors and assigns. 

Section 5.3 Conflicts.  If, after the date of this Amendment, any provision of this Amendment is 
inconsistent with any provision of the Debenture, the relevant provision of this Amendment shall prevail. 

Section 5.4 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 - 
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DEBTOR: 

  TRICHOME JWC ACQUISITION 
CORP. 

   By:  
    Name: Michael Ruscetta 

Title: Chief Executive Officer 
 

HOLDER: 

  TRICHOME FINANCIAL CORP. 

   By:  
    Name: Michael Ruscetta 

Title: Chief Executive Officer 
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THIS IS EXHIBIT "U" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: TRICHOME FINANCIAL CORP.

  FILE CURRENCY: September 19, 2022

     RESPONSE CONTAINS: APPROXIMATELY 1 FAMILIES and 3 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: TRICHOME FINANCIAL CORP.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   1 OF   3

  SEARCH  : BD  : TRICHOME FINANCIAL CORP.

  

  00 FILE NUMBER : 772381611   EXPIRY DATE : 11MAY 2025 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 003        MV SCHEDULE ATTACHED :

  REG NUM : 20210511 0938 1862 7711 REG TYP: P  PPSA    REG PERIOD: 4

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME FINANCIAL CORP.

  OCN :

  04 ADDRESS : 150 KING STREET WEST, 2ND FLOOR

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  05 IND DOB :            IND NAME:

  06 BUS NAME: TRICHOME FINANCIAL CORP.

  OCN :

  07 ADDRESS : 100 GARMENT STREET SOUTH, UNIT 1307

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2G 0C3

  

  08 SECURED PARTY/LIEN CLAIMANT :

  CORTLAND CREDIT LENDING CORPORATION, AS AGENT

  09 ADDRESS : ROYAL BANK PLAZA, SOUTH TOWER, 200 BAY S

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5J 2J2

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: DENTONS CANADA LLP - JB 552470-TRICHOME

  17 ADDRESS : 77 KING STREET WEST, SUITE 400 TD CENTRE

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 0A1

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: TRICHOME FINANCIAL CORP.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   2 OF   3

  SEARCH  : BD  : TRICHOME FINANCIAL CORP.

  

  00 FILE NUMBER : 772381611   EXPIRY DATE : 11MAY 2025 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 003        MV SCHEDULE ATTACHED :

  REG NUM : 20210511 0938 1862 7711 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME FINANCIAL CORP.

  OCN :

  04 ADDRESS : 530 MANITOU DRIVE

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2C 1L3

  05 IND DOB :            IND NAME:

  06 BUS NAME: TRICHOME FINANCIAL CORP.

  OCN :

  07 ADDRESS : 855 TRILLIUM DRIVE

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2R 1J9

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS : TREET, SUITE 3230

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: TRICHOME FINANCIAL CORP.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   3 OF   3

  SEARCH  : BD  : TRICHOME FINANCIAL CORP.

  

  00 FILE NUMBER : 772381611   EXPIRY DATE : 11MAY 2025 STATUS :

  01 CAUTION FILING :          PAGE : 003 OF 003        MV SCHEDULE ATTACHED :

  REG NUM : 20210511 0938 1862 7711 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME FINANCIAL CORP.

  OCN :

  04 ADDRESS : 79 WELLINGTON STREET WEST, SUITE 3000

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5K 1N2

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

     RESPONSE CONTAINS: APPROXIMATELY 4 FAMILIES and 10 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   4       ENQUIRY PAGE :   1 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 765129519   EXPIRY DATE : 26AUG 2027 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 1          MV SCHEDULE ATTACHED :

  REG NUM : 20200826 1340 1590 0316 REG TYP: P  PPSA    REG PERIOD: 7

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  04 ADDRESS : 530 MANITOU DRIVE

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2C 1L3

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  TRICHOME FINANCIAL CORP.

  09 ADDRESS : 150 KING STREET WEST, SUITE 200

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: TORYS LLP

  17 ADDRESS : 79 WELLINGTON ST W, 30TH FLOOR PO BOX 27

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 1N2

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   2 OF   4       ENQUIRY PAGE :   2 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 765129537   EXPIRY DATE : 26AUG 2027 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 1          MV SCHEDULE ATTACHED :

  REG NUM : 20200826 1341 1590 0317 REG TYP: P  PPSA    REG PERIOD: 7

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  04 ADDRESS : 530 MANITOU DRIVE

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2C 1L3

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  TRICHOME FINANCIAL CORP.

  09 ADDRESS : 150 KING STREET WEST, SUITE 200

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: TORYS LLP

  17 ADDRESS : 79 WELLINGTON ST W, 30TH FLOOR PO BOX 27

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 1N2

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   3 OF   4       ENQUIRY PAGE :   3 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 772381629   EXPIRY DATE : 11MAY 2025 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 003        MV SCHEDULE ATTACHED :

  REG NUM : 20210511 0938 1862 7712 REG TYP: P  PPSA    REG PERIOD: 4

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  04 ADDRESS : 150 KING STREET WEST, 2ND FLOOR

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  05 IND DOB :            IND NAME:

  06 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  07 ADDRESS : 100 GARMENT STREET SOUTH, UNIT 1307

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2G 0C3

  

  08 SECURED PARTY/LIEN CLAIMANT :

  CORTLAND CREDIT LENDING CORPORATION, AS AGENT

  09 ADDRESS : ROYAL BANK PLAZA, SOUTH TOWER, 200 BAY S

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5J 2J2

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: DENTONS CANADA LLP - JB 552470-TRICHOME

  17 ADDRESS : 77 KING STREET WEST, SUITE 400 TD CENTRE

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 0A1

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   3 OF   4       ENQUIRY PAGE :   4 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 772381629   EXPIRY DATE : 11MAY 2025 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 003        MV SCHEDULE ATTACHED :

  REG NUM : 20210511 0938 1862 7712 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  04 ADDRESS : 530 MANITOU DRIVE

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2C 1L3

  05 IND DOB :            IND NAME:

  06 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  07 ADDRESS : 855 TRILLIUM DRIVE

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2R 1J9

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS : TREET, SUITE 3230

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   3 OF   4       ENQUIRY PAGE :   5 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 772381629   EXPIRY DATE : 11MAY 2025 STATUS :

  01 CAUTION FILING :          PAGE : 003 OF 003        MV SCHEDULE ATTACHED :

  REG NUM : 20210511 0938 1862 7712 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  04 ADDRESS : 79 WELLINGTON STREET WEST, SUITE 3000

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5K 1N2

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  END OF FAMILY

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   4 OF   4       ENQUIRY PAGE :   6 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 781390161   EXPIRY DATE : 24MAR 2026 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 5          MV SCHEDULE ATTACHED :

  REG NUM : 20220324 1335 1901 1970 REG TYP: P  PPSA    REG PERIOD: 04

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  04 ADDRESS : 530 MANITOU DR

  CITY    : KITCHENER               PROV: ON    POSTAL CODE: N2C 1L3

  05 IND DOB :            IND NAME:

  06 BUS NAME: TRICHOME JWC ACQUISITION CORP.

  OCN :

  07 ADDRESS : 79 WELLINGTON STREET WEST, 3000,

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5K 1N2

  

  08 SECURED PARTY/LIEN CLAIMANT :

  KEMPENFELT, A DIVISION OF BENNINGTON FINANCIAL CORP.

  09 ADDRESS : 101-1465 NORTH SERVICE RD E

  CITY    : OAKVILLE                PROV: ON    POSTAL CODE: L6H 1A7

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10               X             X                           23MAR2026

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 PURSUANT TO LEASE AGREEMENT 20006383, ALL PRESENT AND FUTURE

  14 EQUIPMENT ENCOMPASSED BY LEASE AGREEMENT 20006383 TOGETHER WITH ALL

  15 ATTACHMENTS ACCESSORIES, ACCESSIONS, REPLACEMENTS, SUBSTITUTIONS,

  16 AGENT: ESC CORPORATE SERVICES LTD.

  17 ADDRESS : 445 KING STREET WEST, SUITE 400

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5V 1K4

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   4 OF   4       ENQUIRY PAGE :   7 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 781390161   EXPIRY DATE : 24MAR 2026 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 5          MV SCHEDULE ATTACHED :

  REG NUM : 20220324 1335 1901 1970 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 ADDITIONS AND IMPROVEMENTS THERETO AND ALL PROCEEDS OF EVERY TYPE,

  14 ITEM OR KIND IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY

  15 DEALING WITH COLLATERAL INCLUDING WITHOUT LIMITATION TRADE-INS,

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   4 OF   4       ENQUIRY PAGE :   8 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 781390161   EXPIRY DATE : 24MAR 2026 STATUS :

  01 CAUTION FILING :          PAGE : 003 OF 5          MV SCHEDULE ATTACHED :

  REG NUM : 20220324 1335 1901 1970 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 EQUIPMENT, INVENTORY, GOODS, NOTES, CHATTEL PAPER, CONTRACT RIGHTS,

  14 ACCOUNTS, RENTAL PAYMENTS, SECURITIES, INTANGIBLES, DOCUMENTS OF

  15 TITLE AND MONEY AND ALL PROCEEDS OF PROCEEDS AND A RIGHT TO ANY

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   4 OF   4       ENQUIRY PAGE :   9 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 781390161   EXPIRY DATE : 24MAR 2026 STATUS :

  01 CAUTION FILING :          PAGE : 004 OF 5          MV SCHEDULE ATTACHED :

  REG NUM : 20220324 1335 1901 1970 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 INSURANCE PAYMENT AND ANY OTHER PAYMENT THAT INDEMNIFIES OR

  14 COMPENSATES FOR LOSS OR DAMAGE TO THE COLLATERAL OR THE PROCEEDS OF

  15 THE COLLATERAL INCLUDING BUT NOT LIMITED TO THE FOLLOWING  ONE  1

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Trichome JWC Acquisition Corp

  FILE CURRENCY: September 18, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   4 OF   4       ENQUIRY PAGE :  10 OF  10

  SEARCH  : BD  : TRICHOME JWC ACQUISITION CORP

  

  00 FILE NUMBER : 781390161   EXPIRY DATE : 24MAR 2026 STATUS :

  01 CAUTION FILING :          PAGE : 005 OF 5          MV SCHEDULE ATTACHED :

  REG NUM : 20220324 1335 1901 1970 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13 2021 HANGCHA CPD25-XD2-C 5000 LB FORKLIFT S/N  R5BJ00068

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: TRICHOME RETAIL CORP.

  FILE CURRENCY: September 19, 2022

     RESPONSE CONTAINS: APPROXIMATELY 1 FAMILIES and 2 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: TRICHOME RETAIL CORP.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   1 OF   2

  SEARCH  : BD  : TRICHOME RETAIL CORP.

  

  00 FILE NUMBER : 775668366   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1353 1590 1796 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: TRICHOME RETAIL CORP.

  OCN :

  04 ADDRESS : 150 KING STREET WEST, SUITE 214

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  CORTLAND CREDIT LENDING CORPORATION, AS AGENT

  09 ADDRESS : ROYAL BANK PLAZA, SOUTH TOWER

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5J 2J2

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: TORYS LLP

  17 ADDRESS : 79 WELLINGTON ST W, 30TH FLOOR PO BOX 27

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 1N2

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: TRICHOME RETAIL CORP.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   2 OF   2

  SEARCH  : BD  : TRICHOME RETAIL CORP.

  

  00 FILE NUMBER : 775668366   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1353 1590 1796 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS : 200 BAY STREET, SUITE 3230

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: MYM NUTRACEUTICALS INC.

  FILE CURRENCY: September 19, 2022

     RESPONSE CONTAINS: APPROXIMATELY 1 FAMILIES and 2 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: MYM NUTRACEUTICALS INC.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   1 OF   2

  SEARCH  : BD  : MYM NUTRACEUTICALS INC.

  

  00 FILE NUMBER : 775673973   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1624 1590 1854 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: MYM NUTRACEUTICALS INC.

  OCN :

  04 ADDRESS : 150 KING STREET WEST, SUITE 214

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  05 IND DOB :            IND NAME:

  06 BUS NAME: MYM NUTRACEUTICALS INC.

  OCN :

  07 ADDRESS : 10TH FLOOR, 595 HOWE STREET

  CITY    : VANCOUVER               PROV: BC    POSTAL CODE: V6C 2T5

  

  08 SECURED PARTY/LIEN CLAIMANT :

  CORTLAND CREDIT LENDING CORPORATION, AS AGENT

  09 ADDRESS : ROYAL BANK PLAZA, SOUTH TOWER

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5J 2J2

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: TORYS LLP

  17 ADDRESS : 79 WELLINGTON ST W, 30TH FLOOR PO BOX 27

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 1N2

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: MYM NUTRACEUTICALS INC.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   2 OF   2

  SEARCH  : BD  : MYM NUTRACEUTICALS INC.

  

  00 FILE NUMBER : 775673973   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1624 1590 1854 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS : 200 BAY STREET, SUITE 3230

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: MYM INTERNATIONAL BRANDS INC.

  FILE CURRENCY: September 19, 2022

     RESPONSE CONTAINS: APPROXIMATELY 1 FAMILIES and 2 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: MYM INTERNATIONAL BRANDS INC.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   1 OF   2

  SEARCH  : BD  : MYM INTERNATIONAL BRANDS INC.

  

  00 FILE NUMBER : 775673937   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1623 1590 1853 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: MYM INTERNATIONAL BRANDS INC.

  OCN :

  04 ADDRESS : 150 KING STREET WEST, SUITE 214

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  05 IND DOB :            IND NAME:

  06 BUS NAME: MYM INTERNATIONAL BRANDS INC.

  OCN :

  07 ADDRESS : 10TH FLOOR, 595 HOWE STREET

  CITY    : VANCOUVER               PROV: BC    POSTAL CODE: V6C 2T5

  

  08 SECURED PARTY/LIEN CLAIMANT :

  CORTLAND CREDIT LENDING CORPORATION, AS AGENT

  09 ADDRESS : ROYAL BANK PLAZA, SOUTH TOWER

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5J 2J2

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: TORYS LLP

  17 ADDRESS : 79 WELLINGTON ST W, 30TH FLOOR PO BOX 27

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 1N2

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: MYM INTERNATIONAL BRANDS INC.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   2 OF   2

  SEARCH  : BD  : MYM INTERNATIONAL BRANDS INC.

  

  00 FILE NUMBER : 775673937   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1623 1590 1853 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS : 200 BAY STREET, SUITE 3230

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  THIS IS TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECORDS OF THE

  CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT

                     OF THE FOLLOWING:

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Highland Grow Inc.

  FILE CURRENCY: September 19, 2022

     RESPONSE CONTAINS: APPROXIMATELY 1 FAMILIES and 2 PAGES.

  THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS

  WHICH SET OUT A BUSINESS DEBTOR NAME WHICH IS SIMILAR TO THE NAME

  IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE

  OTHER SIMILAR BUSINESS DEBTOR NAMES, YOU MAY REQUEST THAT

  ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NAMES.

  THE ABOVE REPORT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY

  THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER

  AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS

  UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE

         INTERPRETATION AND USE THAT ARE MADE OF IT.

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Highland Grow Inc.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   1 OF   2

  SEARCH  : BD  : HIGHLAND GROW INC.

  

  00 FILE NUMBER : 775673982   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 001 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1626 1590 1855 REG TYP: P  PPSA    REG PERIOD: 5

  02 IND DOB :            IND NAME:

  03 BUS NAME: HIGHLAND GROW INC.

  OCN :

  04 ADDRESS : 150 KING STREET WEST, SUITE 214

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5H 1J9

  05 IND DOB :            IND NAME:

  06 BUS NAME: HIGHLAND GROW INC.

  OCN :

  07 ADDRESS : 871 B OHIO EAST ROAD

  CITY    : ANTIGONISH              PROV: NS    POSTAL CODE: B2G 2K8

  

  08 SECURED PARTY/LIEN CLAIMANT :

  CORTLAND CREDIT LENDING CORPORATION, AS AGENT

  09 ADDRESS : ROYAL BANK PLAZA, SOUTH TOWER

  CITY    : TORONTO                 PROV: ON    POSTAL CODE: M5J 2J2

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10        X      X      X      X      X

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT: TORYS LLP

  17 ADDRESS : 79 WELLINGTON ST W, 30TH FLOOR PO BOX 27

  CITY    : TORONTO                 PROV: ON     POSTAL CODE: M5K 1N2

  CONTINUED

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

            

 



            MINISTRY OF CONSUMER AND BUSINESS SERVICES

            PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

                        ENQUIRY RESPONSE

  TYPE OF SEARCH: BUSINESS DEBTOR

  

  CONDUCTED ON: Highland Grow Inc.

  FILE CURRENCY: September 19, 2022

  1C FINANCING STATEMENT / CLAIM FOR LIEN

     FAMILY :   1 OF   1       ENQUIRY PAGE :   2 OF   2

  SEARCH  : BD  : HIGHLAND GROW INC.

  

  00 FILE NUMBER : 775673982   EXPIRY DATE : 23AUG 2026 STATUS :

  01 CAUTION FILING :          PAGE : 002 OF 2          MV SCHEDULE ATTACHED :

  REG NUM : 20210823 1626 1590 1855 REG TYP:            REG PERIOD:

  02 IND DOB :            IND NAME:

  03 BUS NAME:

  OCN :

  04 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  05 IND DOB :            IND NAME:

  06 BUS NAME:

  OCN :

  07 ADDRESS :

  CITY    :                         PROV:       POSTAL CODE:

  

  08 SECURED PARTY/LIEN CLAIMANT :

  

  09 ADDRESS : 200 BAY STREET, SUITE 3230

  CITY    :                         PROV:       POSTAL CODE:

  CONS.                               MV                   DATE OF  OR NO FIXED

  GOODS INVTRY. EQUIP  ACCTS  OTHER  INCL     AMOUNT       MATURITY    MAT DATE

  10

  YEAR MAKE                      MODEL               V.I.N.

  11

  12

  GENERAL COLLATERAL DESCRIPTION

  13

  14

  15

  16 AGENT:

  17 ADDRESS :

  CITY    :                         PROV:        POSTAL CODE:

  LAST SCREEN

    *** FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY. ***

 



TAB V



THIS IS EXHIBIT "V" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



This report lists registrations in the Personal Property Registry that match the following search criteria:

Province or Territory Searched: Nova Scotia
Type of Search: Debtors (Enterprise)

Search Criteria: HIGHLAND GROW INC.

Date and Time of Search (YYYY-MM-DD hh:mm): 2022-09-21 11:11 (Atlantic)
Transaction Number: 23597011
Searched By: S185207

The following table lists records that match the Debtors (Enterprise) you specified.

Exact Included Original
Registration
Number

Enterprise Name Place

* * 35017565 HIGHLAND GROW INC. TORONTO
* * 35017565 HIGHLAND GROW INC. HALIFAX

An '*' in the 'Exact' column indicates that the Debtor (Enterprise) exactly matches the search criteria.
Included Column Legend

- An asterisk ('*') in the 'Included' column indicates that the registration's details are included within the Search
Result Report.

Registration Counts
- 2 registration(s) contained information that exactly matched the search criteria you specified.

- 0 registration(s) contained information that closely matched the search criteria you specified.

When reviewing the registrations below, note that a registration which has expired or been discharged within the
last 30 days can still be re-registered by the secured party.

All registration date/time values are stated in Atlantic Time.

For more information concerning the Personal Property Registry, go to www.acol.ca

Registration Details for Registration Number: 35017565

Province or Territory: Nova Scotia
Registration Type: PPSA Financing Statement

Registration History
Registration Activity Registration Number Date/Time

(Atlantic)
(YYYY-MM-DD hh:mm)

Expiry Date
(YYYY-MM-DD)

File Number

Original 35017565 2021-08-23 11:42 2026-08-23 SM004579.645

This registration has not been the subject of an Amendment or Global Change. The following registration
information was added by the original registration and has not been deleted.

Debtors

Type: Enterprise
HIGHLAND GROW INC.

Nova Scotia PPRS Search Result Report 23597011

Report Version 2308 Page: 1



150 KING STREET WEST, SUITE 214
TORONTO ON M5H 1J9
Canada

Type: Enterprise
HIGHLAND GROW INC.
302-5475 SPRING GARDEN ROAD
HALIFAX NS B3J 3T2
Canada

Secured Parties

Type: Enterprise
CORTLAND CREDIT LENDING CORPORATION, AS AGENT
ROYAL BANK PLAZA, SOUTH TOWER
200 BAY STREET, SUITE 3230
TORONTO ON M5J 2J2
Canada

General Collateral
A SECURITY INTEREST IS TAKEN IN ALL OF THE DEBTOR'S PRESENT AND AFTER ACQUIRED
PERSONAL PROPERTY.

END OF REPORT

Nova Scotia PPRS Search Result Report 23597011

Report Version 2308 Page: 2



TAB W



THIS IS EXHIBIT "W" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



 

GPSTRK01270 

GRID PROMISSORY NOTE 

Principal: Per Schedule ‘A’ Dated: June 28, 2021 

Interest Rate: 5% 

1. FOR VALUE RECEIVED, Trichome Financial Corp. (the “Borrower”), having a principal office 
located at 150 King Street West, Toronto, Ontario, M5H 1J9, promises to pay to or to the order 
of IM Cannabis Corp. (the “Creditor”) at Kibbutz Glil Yam – Central District, Israel, 4690500 (or 
at any other place as the Creditor may, from time to time, designate by notice in writing to the 
Borrower): 

(a) the aggregate outstanding principal amount of all advances that the Creditor makes from 
time to time to the Borrower (the “Principal”), as recorded by or on behalf of the Creditor 
from time to time on the grid attached to this Note as Schedule “A” and any further grids 
attached hereto (collectively, the “Grid”), which Grid forms part of this Note; and 

(b) a fixed rate of interest of 5% per annum, (the “Interest Rate”), on the unpaid portion of 
the Principal until the Principal is repaid in full, calculated on the basis of the actual 
number of days elapsed in a year, being 365 or 366, as the case may be, accruing on a 
monthly basis and payable, both before and after maturity, default or judgment. 

2. Repayment—The Principal, together with any accrued but unpaid interest, will become due and 
will be paid in full within twelve (12) months from signing this promissory note (the “Repayment 
Date”). 

3. Interest on Overdue Interest—If default occurs in the payment of any interest due under this 
promissory note, interest on that amount at the Interest Rate, calculated daily and compounded 
monthly, will be payable on demand. 

4. Application of Payments—Any amount paid in satisfaction of the indebtedness evidenced by 
this promissory note will be applied first in satisfaction of any accrued and unpaid interest which 
is due and payable and any overdue interest thereon, and then the remaining portion of the 
amount paid will be applied in satisfaction of the Principal owing under this promissory note. 

5. Enforcement—No legal proceeding to enforce the Borrower’s obligations under this promissory 
note will be commenced until after the first day on which there is a failure to perform those 
obligations once a demand is made. Upon the happening of any default hereunder, the Creditor 
may by instrument in writing declare that the indebtedness owing hereunder has become 
immediately due and payable and the rights enforced by any remedy or in any manner permitted 
by this promissory note or by law or equity and all or any remedies may from time to time be 
exercised independently or in any combination. 

6. Prepayment—The Borrower will be entitled to prepay the Principal, in whole or in part, together 
with interest at the Interest Rate calculated to the date of prepayment on the Principal being 
prepaid, at any time prior to the Repayment Date, without any notice being given to the Creditor 
and without any bonus or penalty being paid to the Creditor, provided that the Borrower is not in 
default in the payment of any amount due under this promissory note. Any such prepayment will 
be applied to the Principal owing under this promissory note. 

7. Currency and Payment—Any money to be paid pursuant to this promissory note must be paid 
by bank draft, certified cheque or electronic funds transfer of immediately available funds 



 

payable to the Creditor, in lawful Canadian currency. All dollar amounts referenced in this 
promissory note shall be in Canadian dollars, unless noted otherwise. 

8. Default—Unless waived by the Creditor, the Borrower shall be in default under this promissory 
note in any of the following events: 

(a) the Borrower  defaults, or threatens to default, in payment of the indebtedness hereunder 
when due; or 

(b) the Borrower declares itself to be insolvent or admits in writing its inability to pay its debts 
generally as they become due, or makes an assignment for the benefit of its creditors, is 
declared bankrupt, makes a proposal or otherwise takes advantage of any provisions for 
relief under the Companies Creditors’ Arrangement Act (Canada) or similar legislation in 
any jurisdiction, or makes an authorized assignment; or 

(c) a receiver, manager, receiver and manager or receiver-manager of all or a part of the 
undertaking and assets of the Borrower is appointed; or 

(d) an order is made or a resolution is passed for the winding up of the Borrower; or 

(e) the Borrower ceases or threatens to cease to carry on all or a substantial part of its 
business or makes or threatens to make a sale of all or substantially all of the Borrower’s 
assets; or 

(f) distress or execution is levied or issued against all or any part of the undertaking and 
assets of the Borrower; or 

(g) the holder of any security interest, charge, encumbrance, lien or claim against any of the 
undertaking and assets of the Borrower does anything to enforce or realize on such 
security interest, charge, encumbrance, lien or claim; or 

(h) the lessor under any lease to the Borrower of any real property takes any steps to or 
threatens to terminate such lease or otherwise exercise any of its remedies under such 
lease as a result of any default by the Borrower; or 

(i) any permit, licence, certification, quota or order granted to or held by the Borrower that 
is material to the business of the Borrower as presently conducted is cancelled, revoked 
or reduced, as the case may be, or any order against the Borrower is enforced, materially 
and adversely affecting the Borrower or its business as presently conducted. 

9. Non-Waiver—The extension of the time for making any payment which is due and payable 
under this promissory note, or the Creditor’s failure or delay in exercising or enforcing any rights 
or remedies under this promissory note, or under any instrument securing payment of the 
indebtedness evidenced by this promissory note, will not constitute a continuing waiver of the 
right of the Creditor to enforce those rights and remedies in the future. 

10. Amendments—No amendment or waiver of any provision of this promissory note or consent to 
any departure by the Borrower from any provision of this promissory note is effective unless it is 
in writing and signed by the Borrower and the Creditor, and then the amendment, waiver or 
consent is effective only in the specific instance and for the specific purpose for which it is given. 

11. Collection Expenses—The Borrower will pay all costs and expenses incurred by the Creditor 
in collecting any amount due, and enforcing its rights, under this promissory note, including, 



 

without limitation, reasonable legal fees and disbursements. Those costs and expenses will be 
added to the Principal and will bear interest at the Interest Rate. 

12. Governing Law—This promissory note will be governed by and construed in all respects in 
accordance with the laws of the Province of Ontario and the laws of Canada applicable in that 
Province. 

13. Time of the Essence—Time will in all respects be of the essence of this promissory note. 

14. Waiver of Benefits—Presentment for payment, protest and notice of protest, notice of non-
payment and notice of dishonour are waived by the Borrower. 

15. Assignment—The Borrower will not be permitted to assign this promissory note, in whole or in 
part, without the prior written consent of the Creditor. The Creditor may assign (including by way 
of security) this promissory note, in whole or in part, without the prior written consent of the 
Borrower. This promissory note will be binding upon the successors and permitted assigns of 
the Borrower and will enure for the benefit of the Creditor and its successors and assigns. 

(remainder of page intentionally left blank; signature page follows).



 

GPSTRK01270 

Signature page to Promissory Note 

The Borrower has executed this promissory note as of the 28th day of June, 2021. 

TRICHOME FINANCIAL CORP. 

Per:   
Name: Daniel Cohen 
Title: Vice President & General Counsel 

  



 

SCHEDULE “A” 

GRID 

ADVANCES AND PAYMENTS OF PRINCIPAL 

Date Amount of 
Advance  

Amount of 
Principal 
Paid  

Unpaid Principal 
Balance 

Notation Made 
by 

June 28, 2021 $1,000,000 - $1,000,000 Dan Cohen 

July 8, 2021 $2,300,000 - $3,300,000 Dan Cohen 

July 26, 2021 $1,500,000 - $4,800,000 Dan Cohen 

July 30, 2021 $1,700,000 - $6,500,000 Dan Cohen 

August 16, 2021 $1,000,000 - $7,500,000 Dan Cohen 

September 22, 2021 $250,000 - $7,750,000 Dan Cohen 

October 13, 2021 $500,000 - $8,250,000 Dan Cohen 

December 2, 2021 $750,000 - $9,000,000 Dan Cohen 

December 16, 2021 $350,000 - $9,350,000 Dan Cohen 

January 21, 2022 $250,000 - $9,600,000 Dan Cohen 

April 14, 2022 $250,000 -  $9,850,000 Dan Cohen 

July 20, 2022 $100,000 - $9,950,000 Dan Cohen 

August 4, 2022 $150,000 - $10,100,000 Dan Cohen 

August 9, 2022 $100,000 - $10,200,000 Dan Cohen 

August 25, 2022 $838,630 - $11,038,630 Dan Cohen 

August 26, 2022 $516,080 - $11,554,710 Dan Cohen 

September 2, 2022 $300,000 - $11,854,710 Dan Cohen 

September 16, 2022 $100,000 - $11,954,710 Dan Cohen 

     

     

 



TAB X



THIS IS EXHIBIT "X" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)
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PROMISSORY NOTE 

Amount: $C1,040,000 Date: April 1, 2022 

 

FOR VALUE RECEIVED, THE UNDERSIGNED, Trichome JWC Acquisition Corp. (the 
“Borrower”), hereby acknowledges itself indebted to and unconditionally promises to pay on 
demand to or to the order of MYM Nutraceuticals Inc. (the “Holder”) in lawful money of Canada 
the principal amount of $C1,040,000 without interest. 

The Borrower may prepay the principal sum of this promissory note (the “Note”) in whole or in 
part at any time or from time to time without notice, penalty or bonus. 

The provisions of this Note shall be binding upon the Borrower and its heirs, successors and 
permitted assigns and shall enure to the benefit of the Holder and its heirs, executors, 
administrators, successors and assigns. The Borrower may not assign its obligations under this 
Note without the prior written consent of the Holder. The Holder may assign its rights under this 
Note in whole or in part without the consent of the Borrower. 

This Note shall be governed by and construed in accordance with the laws of the Province of 
Ontario and the federal laws of Canada applicable therein and, in respect of any proceedings with 
respect to this Note, each of the Holder and the Borrower hereby irrevocably attorns and submits 
to the non-exclusive jurisdiction of the courts of the Province of Ontario. 

No waiver of any obligation of the Borrower under this Note shall be effective unless it is in writing 
from the Holder. 

This Note may not be amended, restated, supplemented or modified by the Borrower without the 
prior written consent of the Holder, which consent may be unreasonably withheld. 

Presentment for payment, notice of non-payment, protest and notice of protest are hereby waived. 

No proceeding to enforce collection of this Note can be commenced until the day following 
demand for payment. 

[Remainder of Page Intentionally Left Blank]



 

[Promissory Note (TJAC to MYM Nutraceuticals)] 

IN WITNESS WHEREOF this Note has been duly executed by the Borrower on the date first 
written above. 

  TRICHOME JWC ACQUISITION 
CORP. 

    

By: 

 

    Name: Michael Ruscetta 
Title: Chief Executive Officer 

 



TAB Y



THIS IS EXHIBIT "Y" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



 
SUPERIOR COURT OF JUSTICE 

 

COUNSEL SLIP 
 

COURT FILE NO.: CV-22-00680580-00CL DATE: 12 September 2022 
 

 

TITLE OF PROCEEDING:  MYM NUTRACEUTICALS INC. V CULTIVATOR CATALYST 
CORP. AND BIOME GROW INC 

BEFORE JUSTICE:  MADAM JUSTICE CONWAY   

 

PARTICIPANT INFORMATION 
 

For Plaintiff, Applicant, Moving Party, Crown: 

Name of Person Appearing Name of Party Contact Info 
Adam Slavens; 
Mike Noel; 
Jon Silver 

Counsel for App aslavens@torys.com ; 
mnoel@torys.com ; 
jsilver@torys.com  

   
   
   

 

For Defendant, Respondent, Responding Party, Defence: 

Name of Person Appearing Name of Party Contact Info 
Stewart Thom Counsel for Resp; 

Cultivator Catalyst Corp and 
Biome Grow Inc.  

sthom@torkinmanes.com 

   
 

For Other, Self-Represented: 

Name of Person Appearing Name of Party Contact Info 
Gavin Finlayson Counsel for Secured Creditor; 

Jacob Capital 
 gfinlayson@millerthomson.com  

   
 

NO. ON LIST:  
 
  3 

mailto:aslavens@torys.com
mailto:mnoel@torys.com
mailto:jsilver@torys.com
mailto:sthom@torkinmanes.com
mailto:gfinlayson@millerthomson.com


ENDORSEMENT OF JUSTICE CONWAY: 

The parties have reached a settlement. Pending implementation of the settlement, the Receivership 
Application is adjourned (on consent) to a scheduling appointment to be arranged through the Commercial 
List office, if required. 



TAB Z



THIS IS EXHIBIT "Z" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



  

Court File No.: __________________ 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT 
ACT, R.S.C. 1985, c. C-36, AS AMENDED  

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF TRICHOME FINANCIAL CORP., TRICHOME 
JWC ACQUISITION CORP., MYM NUTRACEUTICALS INC., 
TRICHOME RETAIL CORP., MYM INTERNATIONAL BRANDS INC., 
AND HIGHLAND GROW INC. 

Applicants 

CONSENT OF THE PROPOSED MONITOR 

 

KSV Restructuring Inc. hereby consents to act as the Court-appointed monitor of Trichome 
Financial Corp., Trichome JWC Acquisition Corp., MYM Nutraceuticals Inc., Trichome Retail 
Corp., MYM International Brands Inc., and Highland Grow Inc. (collectively, the "Applicants"), 
pursuant to the terms of the initial order contained in the Applicants' Application Record and the 
Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended, in respect of these 
proceedings. 

Dated: November 3, 2022 

  KSV RESTRUCTURING INC. 
 

Per: 

 
 Name:   Noah Goldstein 
 Title:   Managing Director 

 

 

 
 



TAB AA



THIS IS EXHIBIT "AA" REFERRED TO IN THE AFFIDAVIT 
OF MICHAEL RUSCETTA, SWORN BEFORE ME THIS 7TH 

DAY OF NOVEMBER, 2022. 

JOSHUA FOSTER 
A Commissioner for taking Affidavits 

(or as may be)



 

 

 

DIP FACILITY AGREEMENT 
 

THIS AGREEMENT is made this 6th day of November, 2022. 

A M O N G: 

CORTLAND CREDIT LENDING CORPORATION, as Agent (the "Agent") 
for and on behalf of the lenders party hereto from time to time (the “Lenders”) 

-and- 

TRICHOME JWC ACQUISITION CORP. (the "Borrower") 

-and- 

TRICHOME FINANCIAL CORP. ("TFC") 

-and- 

 HIGHLAND GROW INC. ("HGI") 

-and- 

 MYM INTERNATIONAL BRANDS INC. ("MYM International") 

-and- 

 MYM NUTRACEUTICALS INC. ("MYM Nutraceuticals") 

-and- 

TRICHOME RETAIL CORP. ("Retail" and, together with TFC, HGI, MYM 
International and MYM Nutraceuticals, collectively, the "Guarantors" and the 
Guarantors, together with the Borrower, collectively, the "Credit Parties") 

RECITALS: 

WHEREAS the Agent and the Credit Parties are parties to a Credit Agreement made 
as of May 14, 2021, as amended by an amending agreement no. 1 made as of August 27, 2021 and 
an amending agreement no. 2 made as of March 31, 2022 (as so amended, the "Credit 
Agreement"); 

AND WHEREAS to secure the Obligations of the Credit Parties to the Agent under 
the Credit Agreement and the other Transaction Documents, the Credit Parties granted the Security 
Agreements in favour of the Agent; 

AND WHEREAS the Credit Parties have advised the Agent that they intend to 
commence proceedings (the "CCAA Proceedings") under the Companies' Creditors Arrangement 
Act (Canada) (the "CCAA") on a date to be set (the "Filing Date") by the Ontario Superior Court 
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of Justice (Commercial List) (the "Court") to seek, among other things, the granting of an initial 
order (the "Initial Order") and the appointment of a monitor (the "Monitor");  

AND WHEREAS commencement of the CCAA Proceedings will constitute an 
Event of Default (as defined in the Credit Agreement) (the "CCAA Event of Default") under the 
Credit Agreement; 

AND WHEREAS the Borrower has requested, and the Agent has agreed, to provide 
certain debtor-in-possession ("DIP") financing to the Borrower pursuant to a DIP facility (the 
"DIP Facility") during the CCAA Proceedings on the terms and conditions contained herein; 

AND WHEREAS the Agent and the Credit Parties entered into an 
Acknowledgement dated November 6, 2022 (as amended, modified, supplemented, extended, 
renewed, restated, or replaced, the "Acknowledgement") whereby, among other things, the Credit 
Parties acknowledged and agreed that (a) the Obligations (including, without limitation, the 
outstanding Loan Advances) under the Credit Agreement were limited to the amount set out in the 
Acknowledgement, plus interest charged in accordance with the terms of the Credit Agreement 
(collectively, the "Pre-Filing Obligations"), (b) no further Loan Advances shall be made by the 
Agent to the Borrower under the Credit Agreement, and (c) the Pre-Filing Obligations and Post-
Filing Obligations (as defined below) shall continue to be secured and guaranteed pursuant to the 
terms of the Security Documents; 

NOW THEREFORE in consideration of the respective covenants of the parties 
hereto herein contained and other good and valuable consideration (the receipt and sufficiency of 
which are hereby acknowledged) the parties hereto agree as follows: 

ARTICLE 1 
INTERPRETATION 

1.1 Definitions  

In this Agreement, unless the context otherwise requires, all terms defined in the Credit Agreement 
and not otherwise defined herein shall have the respective meanings ascribed to them in the Credit 
Agreement. Any reference to "Events of Default" in the Credit Agreement or in this Agreement, 
shall be a reference to "Events of Default" as defined in this Agreement. 

1.2 Gender and Number 

Words importing the singular include the plural and vice versa and importing gender include all 
genders. 

1.3 Severability 

Each of the provisions contained in this Agreement is distinct and severable, and a declaration of 
invalidity, illegality or unenforceability of any such provision or part thereof by a court of 
competent jurisdiction shall not affect the validity or enforceability of any other provision of this 
Agreement. 
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1.4 Headings 

The division of this Agreement into sections and the insertion of headings, articles, sections and 
clauses are for convenience of reference only and shall not affect the construction or interpretation 
of this Agreement. 

1.5 Entire Agreement 

Except for the Transaction Documents and the additional documents provided for herein, this 
Agreement constitutes the entire agreement of the parties and supersedes all prior agreements, 
representations, warranties, statements, promises, information, arrangements and understandings, 
whether oral or written, express or implied, relating to the subject matter hereof. This Agreement 
may not be amended or modified except by written consent executed by all of the parties hereto. 
No provision of this Agreement will be deemed waived by any course of conduct unless such 
waiver is in writing and signed by all of the parties hereto, specifically stating that it is intended to 
modify this Agreement. 

1.6 Governing Law 

This Agreement shall be governed by and construed in accordance with the laws of the Province 
of Ontario and federal the laws of Canada applicable therein. 

1.7 Currency 

Unless otherwise stated, all dollar amounts referenced are in Canadian dollars. 

1.8 Attornment 

The parties hereto irrevocably submit and attorn to the non-exclusive jurisdiction of the courts of 
the Province of Ontario for all matters arising out of or in connection with this Agreement. 

1.9 Conflicts 

If there is any inconsistency or conflict between the terms of this Agreement and the terms of the 
Transaction Documents, the provisions of this Agreement shall prevail to the extent of the 
inconsistency, but the foregoing shall not apply to limit or restrict, in any way, the rights and 
remedies of the Agent under this Agreement, the Transaction Documents, the Bankruptcy and 
Insolvency Act (Canada) (the "BIA"), the PPSA, other applicable law, or otherwise, other than as 
may be specifically contemplated herein. 
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ARTICLE 2 
REPRESENTATIONS AND WARRANTIES 

Each of the Credit Parties hereby represents and warrants to the Agent as follows: 

2.1 The facts set out in the recitals to this Agreement are true and accurate in substance and in 
fact. 

2.2 Each Credit Party is a corporation duly incorporated and validly existing under the laws of 
its jurisdiction of incorporation and is duly qualified, licensed or registered to carry on 
business under the laws applicable to it in all jurisdictions in which the nature of its assets 
or business makes such qualification necessary. 

2.3 Each Credit Party has all requisite corporate power and authority to (i) own and operate its 
properties and assets and to develop, own and operate its business and (ii) enter into and 
perform its obligations under this Agreement and each other Transaction Document to 
which it is a party. 

2.4 The execution and delivery by each Credit Party of this Agreement and each other 
Transaction Document to which it is a party and the performance by each of them of their 
respective obligations hereunder and thereunder have been duly authorized by all necessary 
corporate action and no authorization under any applicable law, and no registration, 
qualification, designation, declaration or filing with any governmental authority, is or was 
necessary therefor, other than filings which may be made to register or otherwise record 
the DIP Charge (as defined below). 

2.5 This Agreement and each of the other Transaction Documents to which it is a party has 
been duly executed and delivered by it and constitutes a legal, valid and binding obligation 
of each Credit Party, enforceable against it in accordance with its terms, subject only to 
any limitation under applicable laws relating to (i) bankruptcy, insolvency, reorganization, 
moratorium or creditors' rights generally and (ii) the discretion that a court may exercise in 
the granting of equitable remedies. 

2.6 The Collateral (i) is owned by or licensed to the Credit Parties and is only located at the 
locations disclosed in writing to the Agent, (ii) has not been sold, leased or otherwise 
disposed of other than inventory in the ordinary course of business and (iii) is not subject 
to any rights of any person or entity other than Permitted Encumbrances. 

2.7 The execution and delivery by each Credit Party of this Agreement and the other 
Transaction Documents to which it is a party and the performance by each Credit Party of 
their respective obligations hereunder and thereunder and compliance with the terms, 
conditions and provisions hereof and thereof, will not conflict with or result in a breach of 
(i) its constating documents or by-laws; or (ii) any applicable law. 

2.8 The business operations of each Credit Party has been and will continue to be conducted 
in compliance with all laws of each jurisdiction in which business has been or is being 
carried on. 
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2.9 Each Credit Party has obtained all licenses and permits required for the operation of its 
business, which licenses and permits remain in full force and effect. No proceedings have 
been commenced or, to the knowledge of the Credit Parties, threatened to revoke or amend 
any of such licenses or permits. 

2.10 Except as set out in Schedule "C", the Collateral is not subject to any Lien except for the 
Permitted Encumbrances and each Credit Party has made all source deductions required by 
Applicable Law. 

2.11 Except as set out in Schedule "C", each Credit Party has filed or caused to be filed all tax 
returns and reports which are required to have been filed and has paid or caused to be paid 
all taxes required to have been paid by it, except taxes that are being contested in good faith 
by appropriate proceedings and for which adequate cash reserves are being maintained. 

2.12 Except as set out in Schedule "C", other than the CCAA Proceedings, there are no actions, 
suits or proceedings (including any tax-related matter) by or before any arbitrator or 
governmental authority or by any other person pending against or, to the knowledge of 
each Credit Party, threatened against or affecting any Credit Party. 

2.13 (i) Each Credit Party is and has been in compliance with all applicable environmental laws, 
including obtaining, maintaining and complying with all permits required by any applicable 
environmental law, (ii) no Credit Party is party to, and no real property currently or 
previously owned, leased or otherwise occupied by or for any Credit Party is subject to or 
the subject of, any contractual obligation or any pending or, to the knowledge of the Credit 
Parties, threatened order, action, investigation, suit, proceeding, audit, claim, demand, 
dispute or notice of violation or of potential liability or similar notice under or pursuant to 
any environmental law which could reasonably be expected to result in a remedial 
obligation having a Material Adverse Change, (iii) no Lien in favour of any Governmental 
Authority securing, in whole or in part, environmental liabilities has attached to any 
property of the Credit Parties and no facts, circumstances or conditions exist that could 
reasonably be expected to result in any such Lien attaching to any such property, (iv) no 
Credit Party has caused or suffered to occur a release of any hazardous substances or 
conditions creating any potential for such a release at, to or from any real property other 
than in compliance with environmental laws and except when failure to do so could not 
reasonably be expected to result in a Material Adverse Change, (v) no Credit Party has 
engaged in operations that, and no facts, circumstances or conditions exist that, in the 
aggregate, would have a reasonable likelihood of resulting in material environmental 
liabilities, and (vi) each Credit Party has made available to the Agent copies of all existing 
environmental reports, reviews and audits and all documents pertaining to actual or 
potential environmental liabilities, in each case to the extent such reports, reviews, audits 
and documents are in its possession, custody or control. 

2.14 Each Credit Party maintains insurance policies and coverage which (i) is sufficient for 
compliance with Applicable Law and all Material Agreements to which a Credit Party is a 
party and (ii) provide adequate insurance coverage in at least such amounts and against at 
least such risks as are usually insured against in the same general area by persons engaged 
in the same or similar business to the assets and operations of the Credit Parties. 



   

 -6-  

 

2.15 All information provided by or on behalf of the Credit Parties to the Agent for the purposes 
of or in connection with this Agreement, the other Transaction Documents or any 
transaction contemplated herein is true and accurate in all material respects on the date as 
of which such information is dated or certified and remains true as of the date provided and 
is not incomplete by omitting to state any fact necessary to make such information (taken 
as a whole) not materially misleading at such time in light of the circumstances under which 
such information was provided. 

ARTICLE 3 
THE DIP FACILITY 

In reliance upon the Acknowledgement and the acknowledgements, representations, warranties, 
confirmations, covenants and agreements of the Credit Parties contained in this Agreement and 
subject to the terms and conditions of this Agreement and any documents executed in connection 
herewith, the Agent agrees to make the DIP Facility available to the Borrower during the CCAA 
Proceedings on the following terms and conditions. 

3.1 The DIP Facility 

Notwithstanding any other term or condition of the Credit Agreement, and subject to satisfaction 
of the terms and conditions of this Agreement, the Agent, on behalf of the Lenders, agrees to 
provide the Borrower with the DIP Facility as set forth in this section:  

(a) the maximum principal amount under the DIP Facility shall not, at any time, exceed 
the lesser of (i) $4,875,000 (the “Facility Limit”), and (ii) the Borrowing Base 
Amount, as calculated in accordance with the terms of the Credit Agreement, minus 
the amount of the Pre-Filing Obligations, plus the Over-Advance Amount (as 
defined herein). The Borrower shall immediately repay any advances outstanding 
in excess of the amount calculated pursuant to the immediately preceding sentence;  

The “Over-Advance Amount” shall be calculated as follows: 
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(b) all amounts advanced by the Agent on behalf of the Lenders following the Filing 
Date shall be in respect of the DIP Facility and all repayments by the Borrower 
following the Filing Date will be applied against the Post-Filing Obligations of the 
Borrower to the Agent, for and on behalf of the Lenders, under the DIP Facility; 

(c) All amounts advanced under the DIP Facility shall be used by the Borrower to fund 
its working capital needs during the CCAA Proceedings; and 

(d) The Borrower may request advances from time to time under the DIP Facility by 
delivering an advance request certificate, in the form attached as Schedule "B", not 
less than one Business Day before the date of the requested advance; provided that 
the initial advance request certificate need not be required one Business Day before 
the date of the requested advance. 

3.2 Interest Rate and Fees 

(a) The applicable Interest Rate on all amounts advanced under the DIP Facility shall 
be 14% per annum, and will be due and payable in cash on the first Business Day 
of each month covering interest accrued over the past calendar month. Unless 
otherwise provided for herein, interest on any amount due hereunder shall be 
calculated daily and not in advance on the basis of a 365-day year. For the purposes 
of the Interest Act (Canada) in the case of a leap year, the annual interest rate 
corresponding to the interest calculated on the basis of a 365-day year is equal to 
the interest rate thus calculated multiplied by 366 and divided by 365. Any amount 
of principal, interest commission, discount, or any other nature remaining unpaid 
at maturity, shall bear interest at the rate provided for herein, being understood that 
the said interest rate on arrears shall not exceed the maximum rate provided by law. 
Interest on arrears shall be compounded monthly and payable on demand. 
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(b) The Borrower shall pay to the Agent a commitment fee equal to 2.0% of the Facility 
Limit, which fee shall be payable by the Borrower to the Agent upon issuance of 
the Initial Order. Such fee will be paid from the initial advance. 

(c) Any unutilized portion of the DIP Facility will bear a utilization fee at a rate of 
2.4% per annum (“Utilization Fee Rate”), calculated daily using the calculations 
provided hereunder (“Utilization Fee”). The Unutilized Portion (as defined below) 
shall be calculated as the Facility Limit less the advanced and outstanding amount 
under the DIP Facility and less any amounts advanced and repaid under the DIP 
Facility (“Unutilized Portion”). The utilization fee shall be calculated daily as (i) 
the Unutilized Portion at the end of each Business Day, and in the case of a non-
Business Day, the Unutilized Portion as of the immediately preceding Business 
Day, multiplied by (ii) the Utilization Fee Rate divided by 365. The Utilization Fee 
will be due and payable to the Agent in cash on the last day of each month. 

(d) The Borrower shall provide a $100,000 deposit (the “Expense Deposit”) to the 
Agent to cover legal and other transaction expenses (field exam, inventory and real 
estate appraisals, etc.) and upon finalization of all transaction expenses, such 
deposit will be refunded to the Borrower after subtracting all transaction and other 
due diligence costs incurred by the Agent from the initial $100,000 deposit amount. 
The Expense Deposit will be paid from the initial advance. 

3.3 Mandatory Repayments 

Subject to the priority of the Administration Charge and the D&O Charge (each as defined below), 
if a Credit Party, (a) disposes, transfers or sells any Collateral outside the ordinary course of 
business, or (b) sells the shares/equity interests of any wholly owned or non-wholly owned 
subsidiary of a Credit Party, the proceeds of sale (net only of usual closing adjustments), up to the 
total amount of the Borrower's indebtedness to the Lenders under the DIP Facility, shall be paid 
to the Agent and applied by the Agent against the indebtedness owing to the Lenders under the 
DIP Facility. Any such repayment by the Borrower shall constitute a permanent reduction of the 
availability and commitment under the DIP Facility. 

3.4 Conditions Precedent 

The obligation of the Lenders to make the DIP Facility available to the Borrower (the "Effective 
Date") and to fund each advance under the DIP Facility is subject to and conditional upon 
satisfaction (or waiver by the Agent) of the following conditions precedent: 
 

(a) the Agent shall have received a copy of this Agreement executed by each of the 
Credit Parties; 

(b) the Agent shall have received and be satisfied with the Budget, and all such other 
information (financial or otherwise) reasonably requested by the Agent; 

(c) no Event of Default (as defined herein) shall exist, and no event or circumstance 
which could reasonably be expected to result in a Material Adverse Change shall 
have occurred;  
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(d) there shall not be pending any litigation or other proceeding, other than the CCAA 
Proceedings, the result of which, either individually or in the aggregate, could 
reasonably be expected to have a Material Adverse Change or form the basis for an 
appeal of the Initial Order; 

(e) all Court materials and documents prepared by the Credit Parties in connection with 
the CCAA Proceedings, including any service list shall be in form and substance 
satisfactory to the Agent; 

(f) the Initial Order shall be in form and substance satisfactory to the Agent; 

(g) the Initial Order approving the DIP Facility, the granting of the DIP Charge, and all 
related transactions shall have been entered and be in full force and effect and shall 
not have been reversed, vacated, or stayed, subject to appeal or modified or 
superseded or negatively impacted in any way without the Agent’s prior written 
consent, and all necessary consents and approvals to the transaction contemplated 
in this Agreement and in the Initial Order shall have been obtained to the 
satisfaction of the Agent; 

(h) payment by the Borrowers to the Agent of all reasonable and documented expenses 
incurred by the Agent or the Lenders in connection with the DIP Facility (including 
the negotiation, ongoing monitoring and any costs of enforcement).  

(i) Receipt by the Agent of the Expense Deposit; 

(j) the Agent shall have received a Borrowing Base Certificate; 

(k) each of the representations and warranties made by the Credit Parties to the Agent 
in this Agreement shall be true and correct in all material respects; and 

(l) approval by the Agent of the Credit Parties' most recent cash flow forecast, prepared 
in the form of the Budget. 

3.5 Terms of Initial Order 

The Initial Order shall be in form and substance satisfactory to the Agent, including provisions 
addressing (among other things) the following: 

(a) approval of the financing provided for in this Agreement (including the DIP 
Facility); 

(b) the continuation of the Credit Parties' existing cash management arrangements, 
excluding the application by the Agent of any Post-Filing Collections to repay the 
Pre-Filing Obligations; 

(c) authorization and direction for the Borrower to make all payments of principal, 
interest, fees, and expenses under this Agreement to the Agent for and on behalf of 
the Lenders;  
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(d) the DIP Charge;  

(e) an administration charge in an amount not to exceed $750,000 which ranks prior to 
the DIP Charge and the Agent's security pursuant to the Transaction Documents 
(the "Administration Charge");  

(f) a directors' and officers' charge in an amount not to exceed $967,000 which ranks 
prior to the DIP Charge and the Agent's security pursuant to the Transaction 
Documents (the "D&O Charge"); and 

(g) that the Agent shall be treated as unaffected in any plan of arrangement or 
compromise filed by or in respect of the Borrower under the CCAA, or under any 
proposal filed by or in respect of the Borrower under the BIA, with respect to any 
Post-Filing Obligations. 

3.6 Budget 

The Borrower shall provide the Agent with a thirteen (13) week cash flow (the "Initial Budget") 
reviewed by the Monitor. The Initial Budget shall reflect on a line item basis, among other things, 
a borrowing base calculation reflecting the amount of availability or an over-advance (calculated 
against receivables and inventory at existing advance rates), anticipated cash flow, cash receipts 
and disbursements, and sales. The Initial Budget and the proposed use of funds provided for therein 
shall be in substance satisfactory to the Agent. The Initial Budget and any subsequent Budget (as 
defined below) may only be amended and modified with the prior written consent of the Agent 
(the Initial Budget, as so amended and modified from time to time with the prior written consent 
of the Agent, is referred to herein as the "Budget"). The Initial Budget to February 3, 2023 is 
attached hereto as Schedule "A". 

3.7 DIP Charge 

(a) All advances made by the Lenders to the Borrower under the DIP Facility, and all 
obligations, indebtedness, fees (including professional fees), costs, and expenses of 
the Borrower under this Agreement and the DIP Facility (collectively, the "Post-
Filing Obligations") shall constitute Obligations and shall be secured by both: 

(i) a super-priority DIP charge (the "DIP Charge") on all of the existing and 
after-acquired real and personal property of the Credit Parties (collectively, 
the "DIP Collateral") as provided for herein and in the Initial Order; and 

(ii) the existing security and guarantees in favour of the Agent under the 
Transaction Documents.  

(b) For certainty, the DIP Charge shall not secure any Pre-Filing Obligations.   

3.8 Existing Cash Management System/Cash Receipts to the Agent 

The Initial Order shall, among other things, authorize and direct the Credit Parties to continue to 
use the central cash management system currently in place or replace it with another substantially 
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similar central cash management system. The Borrower will provide evidence to the Agent that it 
has directed each financial institution with which it maintains a deposit account into which 
payments are received from its Account Debtors (collectively, "Post-Filing Collections") to 
transfer on a weekly basis, at the Borrower's cost and expense, all such Post-Filing Collections to 
an account maintained by the Agent. The Agent shall apply the Post-Filing Collections to repay 
the outstanding advances under the DIP Facility, and, for greater certainty, the Agent shall not 
apply any Post-Filing Collections to repay the Pre-Filing Obligations.  

3.9 Additional Reporting 

In addition to all other existing reporting requirements set out in the Credit Agreement (to the 
extent not otherwise dealt with in this Agreement), the Borrower shall provide to the Agent:   

(a) on a weekly basis within four (4) Business Days after the end of each week during 
the CCAA Proceedings an executed Borrowing Base Certificate for the Borrower 
duly completed in all material respects consistent with past practice, plus all backup 
information requested by the Agent; and  

(b) on a bi-weekly basis within six (6) Business Days after the end of each bi-weekly 
period during the CCAA Proceedings:  

(i) a report comparing the Borrower's actual performance to that projected in 
the Budget for the given bi-weekly period, specifically identifying any 
negative variances in excess of  ten percent (10%) (provided such variance 
is more than $10,000) in respect of each of the actual cumulative net cash 
flow, cash receipts and disbursements, net sales and net excess availability 
(noting that net excess availability is not a cumulative calculation) against 
each of the forecasted cumulative net cash flow, cash receipts and 
disbursements, net sales and net excess availability (noting that net excess 
availability is not a cumulative calculation) in the Budget and providing a 
detailed explanation for same;  

(ii) updating the Budget to account for actual performance by the Borrower for 
the previous week and rolling forward by two (2) additional weeks cash 
flow projections set forth in the last updated Budget; and 

(iii) such other information as the Agent may reasonably request. 

3.10 Status Calls 

During the CCAA Proceedings, upon request from the Agent from time to time, the Borrower shall 
arrange and participate in conference call with the Agent to discuss the Borrower's performance, 
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any negative variances in the Borrower's actual performance compared to that projected in the 
Budget, updates for future weeks, and any other matters the Agent may reasonably raise.  

3.11 CCAA Proceedings and Other Materials to be Provided to Agent 

The Borrower shall deliver to the Agent copies of all Court materials and documents prepared by 
the Credit Parties in connection with the CCAA Proceedings, and shall provide the Agent with a 
reasonable opportunity to comment thereon and ensure the same are acceptable to the Agent. 

3.12 Compliance with Transaction Documents  

Each of the Credit Parties shall strictly adhere to all of the terms, conditions and covenants of this 
Agreement and the Transaction Documents (to the extent not otherwise dealt with in this 
Agreement), including, without limitation, terms requiring prompt payment of principal, interest, 
fees, and other amounts when due.  

3.13 Covenants 

Each Credit Party covenants and agrees with the Agent that it shall:  

(a) pay all sums of money when due under the terms of this Agreement; 
 

(b) immediately advise the Agent of any event which constitutes an Event of Default; 
 
(c) file all tax returns which are or will be required to be filed by it; 
 
(d) pay or make provision for the payment of all taxes and source deductions 

(including interest and penalties) which will become due and payable after the 
commencement of the CCAA Proceedings; 

 
(e) give the Agent thirty (30) days' prior notice in writing of any Change of Control 

and, unless otherwise expressly waived by the Agent in writing, the Change of 
Control will cause a Termination Date (as defined below) to occur; 

 
(f) comply in all respects with all Applicable Laws, including all environmental laws; 
 
(g) immediately advise the Agent of any material action requests or material violation 

notices and hold the Agent harmless from and against any losses, costs or expenses 
which the Agent may suffer or incur for any environment related liabilities existing 
now or in the future with respect to it; 

 
(h) immediately advise the Agent of any unfavourable change in its financial position 

which may adversely affect its ability to pay or perform its obligations in 
accordance with the terms of this Agreement; 

 
(i) keep its assets fully insured against such perils and in such manner as would be 

customarily insured by Persons carrying on a similar business or owning similar 
assets and, in addition, for any buildings located in areas prone to flood and/or 
earthquake, will insure and keep fully insured such buildings against such perils; 
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(j) at reasonable times and upon reasonable notice (provided that upon the occurrence 
of an Event of Default, the Agent is permitted to do the following at any time and 
without notice, subject to the Initial Order) permit the Agent or its representatives, 
during normal business hours, subject to any applicable laws governing the Credit 
Parties' business, (i) to visit and inspect a Credit Party's premises, properties and 
assets and examine and obtain copies of such Credit Party's records or other 
information, and (ii) to discuss such Credit Party's affairs with the auditors (if any) 
of such Credit Party (in the presence of such Credit Party's representatives as it 
may designate). Each Credit Party hereby authorizes and directs any such third 
party to provide to the Agent or its representatives all such information, records or 
documentation reasonably requested by the Agent; 

 
(k) except for Permitted Encumbrances and the charges granted pursuant to the Initial 

Order, not, without the prior written consent of the Agent, grant, create, assume or 
suffer to exist any Lien or other encumbrance affecting any of its properties, assets 
or other rights; 

 
(l) not incur any borrowings or other indebtedness, obligations or liabilities, other 

than Permitted Indebtedness; 
 
(m) not, without the prior written consent of the Agent, sell, transfer, convey, lease or 

otherwise dispose of any of its assets, properties or undertakings other than in the 
ordinary course of business and on arm's-length, commercially reasonable terms; 

 
(n) not, without the prior written consent of the Agent, sell the shares/equity interests 

of any wholly owned or non-wholly owned subsidiaries of the Borrower or 
Guarantor;  

 
(o) not, without the prior written consent of the Agent, provide any guarantees, 

financial assistance or otherwise provide for, on a direct, indirect or contingent 
basis, the payment of any monies or performance of any obligations by any other 
Person, other than Permitted Indebtedness; 

 
(p) not, without giving the Agent fifteen (15) days' prior notice in writing and obtaining 

the Agent’s written consent, merge, amalgamate, or otherwise enter into any other 
form of business combination with any other Person.  In the event the Agent gives 
its consent, it will cause any such resulting Person to become a borrower or 
guarantor, as applicable, hereunder and to grant such security and enter into such 
agreements as the Agent may require; 

 
(q) not pay any dividends, other corporate distributions, interest or principal on any 

secured or unsecured debt, other than as contemplated by the Budget; 
 
(r) not make any disbursements or provide any funding to any related entity which is 

not an applicant in the CCAA Proceedings; 
 
(s) not acquire or move any Collateral to any jurisdiction outside the Province of 

Ontario or any other jurisdiction where the Agent has perfected its security over 
such Collateral without first executing and delivering all such security and other 
documentation and completing all registrations, recordings and filings to grant in 
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favour of the Agent a first-ranking security interest in such Collateral and to render 
effective the security interest granted thereby, all in form and substance 
satisfactory to the Agent; 

 
(t) notify the Agent within one (1) Business Day of any Account Debtor notifying 

such Borrower that they are contesting any invoice; 
 
(u) fully cooperate with each party conducting any field exam or due diligence on 

behalf of the Agent and will permit and reimburse the Agent for all reasonable and 
documented costs associated with any appraisals; 

 
(v) pay only those expenditures set out in the Budget, or such other expenditures the 

Agent and Monitor consent to in writing; 
 
(w) provide to the Agent on a weekly basis all payments, disbursements and transfers 

of money proposed to be made by the Borrower during the following week and 
will make only those payments, disbursements and transfers that are set out in the 
Budget or otherwise consented to by the Agent; 

 
(x) not create or grant any security (other than the DIP Charge, the Administration 

Charge, the D&O Charge or pursuant to the Initial Order) over any of the 
Collateral, whether ranking in priority to, pari passu or subordinate to the DIP 
Charge, without the prior consent of the Agent; 
 

(y) provide the Agent with any financial or other information reasonably requested by 
the Agent; and 

 
(z) within one (1) Business Day of the receipt by any Borrower of the same, deliver 

to the Agent a copy of any notice of motion, pleading or application to vary, 
supplement, revoke, terminate or discharge the Initial Order including (without 
limitation) any application to the Court for the granting of security that will or may 
have priority over the DIP Charge, or otherwise for the variation of the priority of 
the DIP Charge. 

 
3.14 Events of Default 

In addition to the "Events of Default" provided for in the Credit Agreement (other than any Event 
of Default which is superseded by this Agreement or the CCAA Proceedings), the following shall 
constitute Events of Default under the Credit Agreement and this Agreement (collectively, the 
"Events of Default"): 

(a) the Borrower fails to make payment of any amount, whether on account of 
principal, interest or otherwise, when due pursuant to the terms of this Agreement; 

(b) without the consent of the Agent, the occurrence of any negative variances in excess 
of $750,000 in respect of the net excess availability against the forecasted net 
excess availability in the Budget (noting, in both cases, that net excess availability 
is not a cumulative calculation); 
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(c) entry of an order which stays, modifies (other than extensions of the Initial Order), 
or reverses the Initial Order or which otherwise materially adversely affects the 
effectiveness of the Initial Order without the express written consent of the Agent; 

(d) the entry of any order without the prior written consent of the Agent which provides 
relief from the automatic stay made under the Initial Order or the CCAA which 
permits any creditor to realize upon, or to exercise any right or remedy with respect 
to, any asset of the Borrower or to terminate any license, franchise, or similar 
agreement, where the exercise of such right or remedy or such realization or 
termination would reasonably be likely to result in a Material Adverse Change as 
determined by the Agent; 

(e) the filing of any application by the Borrower without the express prior written 
consent of the Agent for the approval of any super-priority claim or debtor in 
possession financing in the CCAA Proceedings which is pari passu with or senior 
to the priority of the DIP Charge, or there shall arise any such super-priority claim 
under the CCAA; 

(f) the payment or other discharge by the Borrower of any pre-petition indebtedness, 
except as expressly permitted hereunder, or generally permitted within the category 
and range in the Budget or by order in the CCAA Proceedings, to which payment 
or discharge the Agent has not provided its written prior consent;   

(g) the failure of the Borrower (i) to comply with each and all of the terms and 
conditions of the Initial Order, or (ii) to materially comply with any other order 
entered in the CCAA Proceedings, if such failure would reasonably likely result in 
a Material Adverse Change as determined by the Agent;  

(h) (i) the filing of any motion by the Borrower or the entry of any order in the CCAA 
Proceedings: (A) permitting any financing (other than ordinary course trade credit 
or unsecured debt) for the Borrower from any Person other than the Agent, (B) 
granting a Lien on, or security interest in any of the Collateral of the Borrower equal 
or superior status to that of the DIP Charge, other than with respect to this 
Agreement or as otherwise permitted herein, or (C) dismissing the CCAA 
Proceedings, or (ii) the filing of any motion by any Person (other than the Borrower) 
regarding matters specified in the foregoing clause (i) that is not immediately stayed 
and dismissed or denied within forty-five (45) days of the date of the filing of such 
motion;  

(i) the breach of any term, covenant or agreement by any Credit Party in this 
Agreement; and 

(j) any representation, warranty, certification or statement of fact made or deemed 
made by or on behalf of the Borrower, any other Credit Party herein, or in any 
document delivered in connection herewith or therewith shall be incorrect or 
misleading in any material respect when made or deemed made. 
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3.15 Cooperation 

Each of the Credit Parties shall cooperate fully with the Agent and its respective agents and 
employees by providing all information requested by the Agent, and by providing access to its 
books, records, property, assets, and personnel as requested by the Agent wherever they may be 
situated in whatever medium they may be recorded, except for confidential information, at the 
request of and at times convenient to the Agent, acting reasonably, which right of access shall 
include the right to inspect and appraise such property and assets. 

3.16 Professional Expenses 

Each of the Credit Parties hereby covenants and agrees with the Agent to reimburse the Agent for 
all reasonable expenses incurred in connection with this Agreement and the CCAA Proceedings, 
including, without limitation, legal fees and other professional expenses that the Agent has 
incurred or will incur arising out of its dealings with the Borrower in the CCAA Proceedings 
(collectively, the "Professional Expenses"). The Borrower shall ensure that the Professional 
Expenses are provided for in the Budget. Nothing in this Agreement, shall derogate from the Credit 
Parties' obligation to pay for all of the Professional Expenses or shall constitute a cap on 
Professional Expenses. Notwithstanding the foregoing, the Agent shall add all of the Professional 
Expenses to the Post-Filing Obligations if the same are not paid when due. Each of the Credit 
Parties hereby acknowledges, confirms and agrees that the Professional Expenses which are added 
to the Post-Filing Obligations shall be secured and covered by the Transaction Documents and the 
DIP Charge. 

3.17 Remedies Upon Event of Default and on Termination Date 

If any Event of Default occurs and is continuing, or upon the Termination Date, the Agent may 
take any or all of the following actions, subject to the Initial Order: 

(a) declare the DIP Facility to be terminated, whereupon the DIP Facility shall be 
terminated; 

(b) declare the Post-Filing Obligations to be immediately due and payable, without 
presentment, demand, protest or other notice of any kind, all of which are hereby 
expressly waived by the Credit Parties; and  

(c) exercise any or all of its rights and remedies available to it under this Agreement, 
the other Transaction Documents, the BIA, the PPSA, other applicable law, or 
otherwise. 

3.18 Termination 

The term of the DIP Facility will be the earlier of (a) 16 weeks from the date of the Initial Order 
(the "Maturity Date"), and (b) any other Termination Date. 

The Agent shall have the right to terminate the DIP Facility upon the occurrence of an Event of 
Default in accordance with the terms of this Agreement. 
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The Agent shall have the right to terminate the DIP Facility upon 60 days’ notice to the Borrower 
if adverse market conditions are negatively affecting the liquidity of the Lenders; provided that, 
the repayment of the outstanding advances under the DIP Facility shall not be due and payable 
until 60 days after receipt of such notice by the Borrower, unless otherwise agreed to in writing by 
the Borrower. 

The DIP Facility may be terminated with the consent of both the Agent and the Borrower, at which 
time, all accrued interest, principal, fees and expenses owing shall be paid in cash to the Agent on 
such Termination Date. 

The date on which all outstanding principal and interest under the DIP Facility shall become due 
and payable will be termed the "Termination Date" and will be the date which is the earliest to 
occur of the following: 

(a) the Maturity Date; 

(b) The date on which any Event of Default (other than the CCAA Event of Default) 
occurs or is discovered to have occurred in the past and the Agent has terminated 
the DIP Facility by notice to the Borrower (as provided herein); 

(c) The date of a sale of all or a portion of the Collateral, provided the CCAA 
Proceedings are concurrently terminated with the consent of the Agent; and 

(d) Unless waived or otherwise consented to by the Agent, the date on which any Credit 
Party undertakes a liquidity, reorganization event, or Change of Control.  

ARTICLE 4 
GENERAL PROVISIONS 

4.1 Effect of this Agreement 

Except as expressly modified pursuant hereto, no other changes or modifications to the terms of 
the Transaction Documents are intended or implied. 

4.2 Transaction Document 

This Agreement is a Transaction Document.  

4.3 Further Assurances 

The parties hereto shall execute and deliver such supplemental documents and take such 
supplemental action as may be necessary or desirable by the Agent to give effect to the provisions 
and purposes of this Agreement and the DIP Charge all at the sole expense of the Borrower. 
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4.4 Binding Effect 

This Agreement shall be binding upon and enure to the benefit of each of the parties hereto and 
their respective successors, heirs, executors, administrators, permitted assigns and legal 
representatives. 

4.5 Survival of Representations and Warranties 

All representations and warranties made in this Agreement or any other document furnished in 
connection herewith shall survive the execution and delivery of this Agreement and such other 
document delivered in connection herewith, and no investigation by the Agent or any closing shall 
affect the representations and warranties or the rights of the Agent to rely upon such 
representations and warranties. 

4.6 No Novation 

This Agreement will not discharge or constitute novation of any debt, obligation, covenant or 
agreement contained in the Transaction Documents but the same shall remain in full force and 
effect save to the extent amended by this Agreement. 

4.7 Assignments 

No Credit Party may assign any of its rights or obligations under this Agreement or any Transaction 
Document to any Person, without the prior written consent of the Agent. The Agent may assign, 
sell or participate its rights or obligations or any part thereof with respect to this Agreement, any 
of the Transaction Documents or any related documentation to any Person, (i) with the prior written 
consent of the Credit Parties or (ii) without the prior written consent of the Credit Parties from and 
after the occurrence and continuance of an Event of Default other than the CCAA Event of Default. 

4.8 Amendments 

This Agreement may not be amended nor waived except by an instrument in writing signed by 
each of the Credit Parties and the Agent. 

4.9 Execution in Counterparts 

This Agreement may be executed in counterparts, each of which shall be deemed to be an original 
and which taken together will be deemed to constitute one and the same instrument. Counterparts 
may be executed either in original, faxed or portable document format ("PDF") form and the 
parties adopt any signatures received by a receiving fax machine or by emailed PDF as original 
signatures of the parties; provided, however, that any party providing its signature in such manner 
will promptly forward to the other party an original of the signed copy of the Agreement which 
was so faxed or emailed. 

[REMINDER OF PAGE DELIBERATELY LEFT BLANK] 



CORTLAND COMMENTS
NOVEMBER 4, 2022

NATDOCS\66702691\V-4 

IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first above 
mentioned. 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent for and on behalf 
of the Lenders 

By:
Name:
Title: 

TRICHOME JWC ACQUISITION CORP.  TRICHOME FINANCIAL CORP. 

By: By:
Name:
Title:

Name:
Title:

MYM NUTRACEUTICALS INC. TRICHOME RETAIL CORP. 

By: By:
Name:
Title:

Name:
Title:

MYM INTERNATIONAL BRANDS INC. HIGHLAND GROW INC. 

By: By:
Name:
Title:

Name:
Title:
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IN WITNESS WHEREOF, the parties have entered into this Agreement as of the date first above 
mentioned. 

CORTLAND CREDIT LENDING 
CORPORATION, as Agent for and on behalf 
of the Lenders 
  
By:  
Name: 
Title: 
 

 
 

 
 
TRICHOME JWC ACQUISITION CORP.  TRICHOME FINANCIAL CORP. 
     
By:   By:  
Name: 
Title: 

Michael Ruscetta  
Director 
 

 Name: 
Title: 

Michael Ruscetta  
Director 
 

 
MYM NUTRACEUTICALS INC. 

  
TRICHOME RETAIL CORP. 

     
By:   By:  
Name: 
Title: 

Michael Ruscetta 
Director 
 

 Name: 
Title: 

Michael Ruscetta 
Director 
 

 
MYM INTERNATIONAL BRANDS INC. 

  
HIGHLAND GROW INC. 

     
By:   By:  
Name: 
Title: 

Michael Ruscetta 
Director 
 

 Name: 
Title: 

Michael Ruscetta  
Director  
 



 
 

 
 
 

 
 
 

  

 

 

 

SCHEDULE "A" 
 

INITIAL BUDGET



Trichome Financial Corp., Trichome JWC Acquisition Corp., MYM Nutraceuticals Inc., Trichome Retail Corp., MYM International Brands Inc. and Highland Grow Inc. (collectively, the “Companies”)
Projected Statement of Cash Flow
For the Period Ending February 3, 2023
(Unaudited; $CAD)

Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12 Week 13

Notes 11-Nov 18-Nov 25-Nov 2-Dec 9-Dec 16-Dec 23-Dec 30-Dec 6-Jan 13-Jan 20-Jan 27-Jan 3-Feb Total
1      

Receipts
Cannabis sales 2      69,609           81,408           72,904           1,033,552      963,883         1,065,792      537,854         1,021,435      1,427,833      994,596         415,137         803,836         1,589,655      10,077,495       

Disbursements
Operating Disbursements

Inventory Purchases 3      238,557         238,557         238,557         357,835         119,278         79,519           79,519           79,519           119,278         39,759           -                 -                 -                 1,590,378         
Payroll and benefits 4      533,706         39,856           436,935         43,106           334,706         37,456           338,706         40,000           273,650         15,000           263,000         55,027           293,650         2,704,798         
Rent 5      16,000           -                 -                 16,000           -                 -                 -                 -                 16,000           -                 -                 -                 16,000           64,000              
Excise taxes 6      -                 -                 167,689         1,010,896      500,000         382,063         -                 -                 928,420         -                 -                 -                 593,716         3,582,783         
HST 7      -                 -                 82,033           118,111         -                 118,111         -                 184,874         -                 -                 -                 -                 -                 503,130            
Other 8      374,945         277,925         258,349         396,665         335,298         247,694         145,577         452,695         221,982         397,453         145,577         442,773         207,639         3,904,572         
Contingency 20,000           20,000           20,000           20,000           20,000           20,000           20,000           20,000           20,000           20,000           20,000           20,000           20,000           260,000            

Total Operating Disbursements 1,183,208      576,337         1,203,562      1,962,613      1,309,282      884,843         583,802         777,089         1,579,330      472,212         428,577         517,800         1,131,004      12,609,662       
Net Cash Flow Before the Undernoted (1,113,599)     (494,929)        (1,130,658)     (929,061)        (345,400)        180,949         (45,947)          244,347         (151,498)        522,384         (13,439)          286,036         458,650         (2,532,166)       

Restructuring Costs 9      -                 -                 191,000         191,000         -                 -                 382,000         -                 -                 -                 382,000         -                 -                 1,146,000         
DIP Interest and Fees 10    200,000         -                 -                 25,110           -                 -                 -                 53,992           -                 -                 -                 54,001           -                 333,103            

Net Cash Flow (1,313,599)     (494,929)        (1,321,658)     (1,145,171)     (345,400)        180,949         (427,947)        190,354         (151,498)        522,384         (395,439)        232,034         458,650         (4,011,270)       

Opening Cash Balance -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                   
Net Cash Flow (1,313,599)     (494,929)        (1,321,658)     (1,145,171)     (345,400)        180,949         (427,947)        190,354         (151,498)        522,384         (395,439)        232,034         458,650         (4,011,270)       
DIP Draw/(Repayment) 11    1,313,599      494,929         1,321,658      1,145,171      345,400         (180,949)        427,947         (190,354)        151,498         (522,384)        395,439         (232,034)        (458,650)        4,011,270         

Closing Cash Balance -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                   

Opening DIP Loan Balance -                 1,313,599      1,808,528      3,130,187      4,275,357      4,620,757      4,439,808      4,867,755      4,677,401      4,828,899      4,306,515      4,701,954      4,469,920      -                   
Draw/(Repayment) 1,313,599      494,929         1,321,658      1,145,171      345,400         (180,949)        427,947         (190,354)        151,498         (522,384)        395,439         (232,034)        (458,650)        4,011,270         

Closing DIP Loan Balance 1,313,599      1,808,528      3,130,187      4,275,357      4,620,757      4,439,808      4,867,755      4,677,401      4,828,899      4,306,515      4,701,954      4,469,920      4,011,270      4,011,270         

Week Ending



Trichome Financial Corp., Trichome JWC Acquisition Corp., MYM Nutraceuticals Inc., Trichome Retail Corp., MYM International Brands Inc. and Highland Grow Inc. (collectively, the “Companies”)
Notes to Projected Statement of Cash Flow
For the Period Ending February 3, 2023
(Unaudited; $CAD)

Purpose and General Assumptions

1. The purpose of the projection is to present a cash flow forecast of the Companies for the period November 7, 2022 to February 3, 2023 (the "Period") in respect of their proceedings
under the Companies' Creditors Arrangement Act ("CCAA"). The forecast assumes that the Companies file for protection under the CCAA on November 7, 2022.

The cash flow projection has been prepared based on hypothetical and most probable assumptions.

Hypothetical Assumptions

2. Represents collections from retail and wholesale sales of all cannabis related-products.

Probable Assumptions

3. Represents cannabis and cannabis-related product purchases for the purpose of resale.

4. Represents payroll and benefits for the Companies' employees. 

5. Represents monthly rent for the Companies premises located on Trillium Drive in Kitchener Ontario. The projection assumes that during the Period, the rent for the Companies' leased premises
located on Manitou Drive, Kitchener, Ontario, will be satisfied through a deposit previously paid to the landlord. 

6. The amounts up to and including the week ending December 16, 2022 represent payment of pre-filing excise taxes owing by the Companies. The amounts in the weeks ending
January 6, 2023 and February 3, 2023 represent payment of post-filing excise taxes in the normal course. 

7. The amounts up to and including the week ending December 16, 2022 represent payment of pre-filing HST owing by the Companies. The amount in the week ending December 30, 2022
represents a payment of post-filing HST in the normal course. 

8. Represents general operating costs, including sales and marketing, administrative costs, overhead costs and other sundry items. 

9. Includes the estimated payments to the Monitor, its counsel, the Companies'  counsel and the DIP Lender's counsel. 

10. Represents the interest and fees payable on the debtor-in-possession ("DIP") facility. 

11. Represents projected DIP funding or repayments, in respect of the DIP facility to be provided by Cortland Credit Lending Corporation pursuant to the terms of the DIP Facility Agreement. 



 
 

 
 
 

 
 
 

  

 

 

 

SCHEDULE "B" 
FORM OF ADVANCE CERTIFICATE 

See attached.  

  



FORM OF  
ADVANCE REQUEST CERTIFICATE 

Pursuant to the provisions of the DIP facility agreement dated as of November 6, 2022 (as it may be amended, 
restated, supplemented or otherwise modified from time to time, the “Credit Agreement”) (terms defined 
therein being used herein as so defined), between, inter alia, Trichome JWC Acquisition Corp. (the 
“Borrower”) and Cortland Credit Lending Corporation, as administrative agent (the “Agent”), the undersigned, 
being an officer or director of the Borrower hereby represents, warrants and certifies in such capacity, and not 
in her or his personal capacity, as follows: 

1. Representations and Warranties. The representations and warranties of the Borrower and the 
other Credit Parties set forth in the Credit Agreement, or which are contained in any certificate, document 
or financial or other written statement furnished pursuant to or in connection with the Credit Agreement, 
including the other Transaction Documents are accurate and complete in all material respects on and as of 
the date hereof with the same effect as if made on the date hereof, except to the extent specified in the Credit 
Agreement or Transaction Documents to be made as of a specific date. 

2. No Material Adverse Change. Since the date of the latest financial statements of the Borrower 
provided to the Agent in connection with the Transaction Documents, no Material Adverse Change has 
occurred. 

3. No Default. No Event of Default, and no event, act, omission or condition which with the giving 
of notice or passage of time, or both, would result in an Event of Default, has occurred and is continuing as 
of the date hereof. 

4. Conditions Precedent. The conditions precedent in the Credit Agreement applicable to the loan 
advance requested hereby have been satisfied. 

5. Loan Advance. The Borrower hereby requests, authorizes, and instructs the Agent to drawdown 
and advance under the DIP Facility the amount of CDN $ ____________ to the Borrower on 
_____________, 20___.  

This will be the Agent’s authority: 

a) [•]; and 

b) [•]. 

[Signature Page Follows] 



DATED , 20____. 

TRICHOME JWC ACQUISITION CORP. 

Per:   
Name:  
Title: 

Per: 
Name:  
Title: 

I/we have the authority to bind the Agent. 



SCHEDULE "C" 

As at October 31, 2022, the Credit Parties had approximately $847,000 in excise tax arrears (net 
of deposits and a surety bond), approximately $268,000 in sales tax arrears, and approximately 
$5.3 million in withholding tax arrears. 
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Court File No.:________________  
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST)    

THE HONOURABLE  

JUSTICE CONWAY 

) 
) 
) 

MONDAY, THE 7TH 

DAY OF NOVEMBER, 2022 

IN THE MATTER OF THE COMPANIES' CREDITORS 
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR 
ARRANGEMENT OF TRICHOME FINANCIAL CORP., 
TRICHOME JWC ACQUISITION CORP., MYM 
NUTRACEUTICALS INC., TRICHOME RETAIL CORP., MYM 
INTERNATIONAL BRANDS INC., AND HIGHLAND GROW 
INC. (collectively the "Applicants", and each an "Applicant") 

 

INITIAL ORDER 
 

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day by 

judicial videoconference via Zoom.  

ON READING the affidavit of Michael Ruscetta sworn November 7, 2022 and the 

Exhibits thereto (the "Ruscetta Affidavit"), and the Pre-Filing Report of KSV Restructuring Inc. 

("KSV") as the proposed monitor dated November 7, 2022, and on being advised that the 

secured creditors who are likely to be affected by the charges created herein were given notice, 

and on hearing the submissions of counsel for the Applicants, counsel for KSV, counsel for 

Cortland Credit Lending Corporation, as agent for and on behalf of certain lenders (the "DIP 

Lender"), and such other counsel that were present, and on reading the consent of KSV to act as 

the monitor (in such capacity, the "Monitor"),   



  

 
 

SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and validated so that this Application is properly 

returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that each of the Applicants is a company 

to which the CCAA applies.  

POSSESSION OF PROPERTY AND OPERATIONS 

3. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their respective current and future assets, licences, undertakings and properties of every nature 

and kind whatsoever, and wherever situate including all proceeds thereof (the "Property").  

Subject to further Order of this Court, the Applicants shall continue to carry on business in a 

manner consistent with the preservation of their business (the "Business") and Property.  The 

Applicants are authorized and empowered to continue to retain and employ the employees, 

consultants, contractors, agents, experts, accountants, counsel and such other persons 

(collectively, "Assistants") currently retained or employed by them, with liberty to retain such 

further Assistants as they deem reasonably necessary or desirable in the ordinary course of 

business or for the carrying out of the terms of this Order. 

4. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the 

central cash management system currently in place as described in the Ruscetta Affidavit or, 

with the consent of the Monitor, replace it with another substantially similar central cash 

management system (the "Cash Management System"), and that any present or future bank 

providing the Cash Management System shall: (i) not be under any obligation whatsoever to 

inquire into the propriety, validity or legality of any transfer, payment, collection or other action 

taken under the Cash Management System, or as to the use or application by the Applicants of 

funds transferred, paid, collected or otherwise dealt with in the Cash Management System; (ii) be 

entitled to provide the Cash Management System without any liability in respect thereof to any 

Person (as hereinafter defined) other than the Applicants, pursuant to the terms of the 

documentation applicable to the Cash Management System; and (iii) be, in its capacity as 



  

 
 

provider of the Cash Management System, an unaffected creditor under any plan of compromise 

or arrangement with regard to any claims or expenses it may suffer or incur in connection with 

the provision of the Cash Management System. 

5. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to, on, or after the date of this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and employee expenses payable prior to, on, or after the date of this Order, in 

each case incurred in the ordinary course of business and consistent with existing 

compensation policies and arrangements;  

(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods and 

services actually supplied to the Applicants prior to the date of this Order, with the 

Monitor considering, among other factors, whether (i) the supplier or service provider 

is essential to the Business and ongoing operations of the Applicants and the payment 

is required to ensure ongoing supply, (ii) making such payment will preserve, protect 

or enhance the value of the Property or the Business, (iii) making such payment is 

required to address regulatory concerns, and (iv) the supplier or service provider is 

required to continue to provide goods or services to the Applicants after the date of 

this Order, including pursuant to the terms of this Order;    

(c) any taxes, duties or other payments required under the Cannabis Legislation (as 

defined below); and 

(d) the fees and disbursements of any Assistants retained or employed by the Applicants 

in respect of these proceedings, at their standard rates and charges. 

6. THIS COURT ORDERS that, except as otherwise provided to the contrary herein and 

subject to the Definitive Documents (as defined below), the Applicants shall be entitled but not 

required to pay all reasonable expenses incurred by the Applicants in carrying on the Business in 

the ordinary course after the date of this Order, and in carrying out the provisions of this Order, 

which expenses shall include, without limitation: 



  

 
 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors' and officers' insurance and tail insurance), 

maintenance and security services; and 

(b) payment for goods or services actually supplied to the Applicants on or following the 

date of this Order. 

7. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect of 

(i) employment insurance, (ii) Canada Pension Plan, and (iii) income taxes; 

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes") 

required to be remitted by the Applicants in connection with the sale of goods and 

services by the Applicants, but only where such Sales Taxes are accrued or collected 

after the date of this Order, or where such Sales Taxes were accrued or collected prior 

to the date of this Order but not required to be remitted until on or after the date of 

this Order; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the Business 

by the Applicants. 

8. THIS COURT ORDERS that until a real property lease is disclaimed in accordance 

with the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under 

real property leases (including, for greater certainty, common area maintenance charges, utilities 

and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise 

may be negotiated between the applicable Applicant and the landlord from time to time ("Rent"), 



  

 
 

for the period commencing from and including the date of this Order, monthly on the first day of 

each month, in advance (but not in arrears) in the amounts set out in the applicable lease or, with 

the consent of the Monitor and the DIP Lender, at such other time intervals and dates as may be 

agreed to between the applicable Applicant and landlord. On the date of the first of such 

payments, any Rent relating to the period commencing from and including the date of this Order 

shall also be paid.  

9. THIS COURT ORDERS that, except as specifically permitted herein and in the 

Definitive Documents, the Applicants are hereby directed, until further Order of this Court: (i) to 

make no payments of principal, interest thereon or otherwise on account of amounts owing by 

the Applicants to any of their creditors as of this date; (ii) to grant no security interests, trust, 

liens, charges or encumbrances upon or in respect of any of the Property; and (iii) to not grant 

credit or incur liabilities except in the ordinary course of the Business.  

RESTRUCTURING 

10. THIS COURT ORDERS that each of the Applicants shall, subject to such requirements 

as are imposed by the CCAA and such covenants as may be contained in the Definitive 

Documents, have the right to: 

(a) permanently or temporarily cease, downsize or shut down any of its business or 

operations, and to dispose of redundant or non-material assets not exceeding 

$250,000 in any one transaction or $1,000,000 in the aggregate;  

(b) sell inventory in the ordinary course of business consistent with past practice, or 

otherwise with the consent of the Monitor and the DIP Lender;  

(c) terminate the employment of such of its employees or temporarily lay off such of its 

employees as it deems appropriate; and 

(d) pursue all avenues of refinancing of its Business or Property, in whole or part, subject 

to prior approval of this Court being obtained before any material refinancing, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business. 



  

 
 

NO PROCEEDINGS AGAINST THE APPLICANTS OR THEIR RESPECTIVE 

PROPERTY 

11. THIS COURT ORDERS that until and including November 17, 2022, or such later date 

as this Court may order (the "Stay Period"), no proceeding or enforcement process in any court 

or tribunal (each, a "Proceeding", and collectively, "Proceedings") shall be commenced or 

continued against or in respect of any of the Applicants or the Monitor, or their respective 

employees and representatives acting in such capacities, or affecting the Business or the 

Property, except with the written consent of the Applicants and the Monitor, or with leave of this 

Court, and any and all Proceedings currently under way against or in respect of any of the 

Applicants or affecting the Business or the Property are hereby stayed and suspended pending 

further Order of this Court or the written consent of the Applicants and the Monitor. 

NO EXERCISE OF RIGHTS OR REMEDIES 

12. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, organization, governmental unit, body or agency, or any other 

entities (all of the foregoing, collectively being "Persons" and each being a "Person") against or 

in respect of any of the Applicants or the Monitor, or their respective employees and 

representatives acting in such capacities, or affecting the Business or the Property, are hereby 

stayed and suspended except with the written consent of the Applicants and the Monitor, or leave 

of this Court, provided that nothing in this Order shall: (i) empower any Applicant to carry on 

any business which such Applicant is not lawfully entitled to carry on; (ii) affect such 

investigations, actions, suits or proceedings by a regulatory body as are permitted by Section 

11.1 of the CCAA; (iii) prevent the filing of any registration to preserve or perfect a security 

interest; or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

13. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate, 

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease to 

perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization or 

permit in favour of or held by any of the Applicants, except with the written consent of the 

Applicants and the Monitor, or leave of this Court. 



  

 
 

CONTINUATION OF SERVICES 

14. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements or arrangements with any of the Applicants or statutory or regulatory mandates for 

the supply of goods and/or services, including without limitation all computer software, 

communication and other data services, centralized banking services, payroll services, 

accounting services, testing and irradiation services, security services, insurance, transportation 

services, utility or other services to the Business or any of the Applicants, are hereby restrained 

until further Order of this Court from discontinuing, altering, interfering with, suspending or 

terminating the supply of such goods or services as may be required by any of the Applicants or 

exercising any other remedy provided under the agreements or arrangements, and that each of 

the Applicants shall be entitled to the continued use of its current premises, telephone numbers, 

facsimile numbers, internet addresses and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are paid by 

the applicable Applicant in accordance with the normal payment practices of the applicable 

Applicant or such other practices as may be agreed upon by the supplier or service provider and 

the applicable Applicant and the Monitor, or as may be ordered by this Court.   

NON-DEROGATION OF RIGHTS 

15. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or 

licensed property or other valuable consideration provided on or after the date of this Order, nor 

shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to any of the Applicants.  Nothing in this 

Order shall derogate from the rights conferred and obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

16. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

Subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of any of the Applicants with respect to any 

claim against the directors or officers that arose before the date hereof and that relates to any 

obligations of any of the Applicants whereby the directors or officers are alleged under any law 



  

 
 

to be liable in their capacity as directors or officers for the payment or performance of such 

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Applicants or this Court. 

DIRECTORS' AND OFFICERS' INDEMNIFICATION AND CHARGE 

17. THIS COURT ORDERS that the Applicants shall indemnify their directors and officers 

against obligations and liabilities that they may incur as a director or officer of any of the 

Applicants after the commencement of the within proceedings, except to the extent that, with 

respect to any officer or director, the obligation or liability was incurred as a result of such 

director's or officer's gross negligence or wilful misconduct. 

18. THIS COURT ORDERS that the directors and officers of the Applicants shall be 

entitled to the benefit of and are hereby granted a charge (the "Directors' Charge") on the 

Property, which charge shall not exceed an aggregate amount of $967,000, unless permitted by 

further Order of this Court, as security for the indemnity provided in paragraph 17 of this Order.  

The Directors' Charge shall have the priority set out in paragraphs 35 and 37 herein.  

19. THIS COURT ORDERS that, notwithstanding any language in any applicable 

insurance policy to the contrary: (i) no insurer shall be entitled to be subrogated to or claim the 

benefit of the Directors' Charge; and (ii) the Applicants' directors and officers shall only be 

entitled to the benefit of the Directors' Charge to the extent that they do not have coverage under 

any directors' and officers' insurance policy, or to the extent that such coverage is insufficient to 

pay amounts indemnified in accordance with paragraph 17 of this Order.  

APPOINTMENT OF MONITOR 

20. THIS COURT ORDERS that KSV is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Applicants 

and their shareholders, officers, directors, and Assistants shall advise the Monitor of all material 

steps taken by any of the Applicants pursuant to this Order, and shall co-operate fully with the 

Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor 

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's 

functions. 



  

 
 

21. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants' receipts and disbursements, including the management and 

use of any funds advanced by the DIP Lender to the Applicants under the DIP 

Agreement (as defined below); 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) assist the Applicants, to the extent required by the Applicants, in their dissemination, 

to the DIP Lender and its counsel on a bi-weekly basis, or as otherwise agreed to by 

the DIP Lender, of financial and other information as agreed to between the 

Applicants and the DIP Lender, which may be used in these proceedings including 

reporting on a basis to be agreed with the DIP Lender;  

(d) advise the Applicants in their preparation of the Applicants' cash flow statements and 

reporting required by the DIP Lender, which information shall be reviewed with the 

Monitor and delivered to the DIP Lender and its counsel on a periodic basis, but not 

less than bi-weekly, or as otherwise agreed to by the DIP Lender; 

(e) monitor all payments, obligations and transfers as between the Applicants;  

(f) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the 

Applicants, to the extent that is necessary to adequately assess the Applicants' 

business and financial affairs or to perform its duties arising under this Order;  

(g) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance 

of its obligations under this Order; and 

(h) perform such other duties as are required by this Order or by this Court from time to 

time. 



  

 
 

22. THIS COURT ORDERS that the Monitor shall not take possession of the Property or 

be deemed to take possession of the Property, pursuant to any provision of any federal, 

provincial or other law respecting, among other things, the manufacturing, possession, 

processing and distribution of cannabis or cannabis products including, without limitation, under 

the Cannabis Act, S.C. 2018, c. 16, as amended, the Controlled Drugs and Substances Act, S.C. 

1996, c. 19, as amended, the Criminal Code, R.S.C. 1985, c. C-46, as amended, the Excise Act, 

2001, S.C. 2002, c. 22, as amended, the Cannabis Licence Act, 2018, S.O. 2018, c. 12, Sched. 2, 

as amended, the Cannabis Control Act, 2017, S.O. 2017, c. 26, Sched. 1, as amended, the 

Ontario Cannabis Retail Corporation Act, 2017, S.O. 2017, c. 26, Sched. 2, as amended, the 

Cannabis Control Act, S.N.S. 2018, c. 3, as amended, the Cannabis Control and Licensing Act, 

S.B.C. 2018, c. 29, as amended, the Cannabis Distribution Act, S.B.C. 2018, c. 28, as amended, 

the Gaming, Liquor and Cannabis Act, R.S.A. 2000, c. G-1, as amended, The Cannabis Control 

(Saskatchewan) Act, S.S. 2018, c. C-2.111, as amended, The Liquor, Gaming and Cannabis 

Control Act, C.C.S.M. c. L153, as amended, Cannabis Regulation Act, C.Q.L.R. c. C-5.3, as 

amended, the Cannabis Control Act, S.N.B. 2018, c. 2, as amended, The Cannabis Retailers 

Licensing Act, S.N.B. 2022, c. 5, s. 3, as amended, the Cannabis Management Corporation Act, 

S.N.B. 2018, c. 3, as amended, the Cannabis Control Act, R.S.P.E.I. 1988, c. C-1.2, as amended, 

the Cannabis Management Corporation Act, R.S.P.E.I. 1988, c. C-1.3, as amended, the 

Cannabis Control Act, S.N.L. 2018, c. C-4.1, as amended, the Cannabis Control and Regulation 

Act, S.Y. 2018, c. 4, as amended, the Cannabis Products Act, S.N.W.T. 2018, c. 6, Sch. A, as 

amended, the Cannabis Act, SNu. 2018, c. 7, as amended or other such applicable federal, 

provincial or other legislation or regulations (collectively, the "Cannabis Legislation"), and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or the Property, or any part thereof within the 

meaning of any Cannabis Legislation or otherwise. For greater certainty, nothing in this Order 

shall be construed as resulting in the Monitor being an employer or successor employer within 

the meaning of any statute, regulation or rule of law or equity for any purpose whatsoever.  

23. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 



  

 
 

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release 

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, the Ontario Occupational Health and Safety Act, the Nova Scotia 

Occupational Health and Safety Act, the Nova Scotia Water Resources Protection Act, or the 

Nova Scotia Environment Act and regulations thereunder (collectively, "Environmental 

Legislation"), provided however that nothing herein shall exempt the Monitor from any duty to 

report or make disclosure imposed by applicable Environmental Legislation. The Monitor shall 

not, as a result of this Order or anything done in pursuance of the Monitor's duties and powers 

under this Order, be deemed to be in Possession of any of the Property within the meaning of any 

Environmental Legislation, unless it is actually in possession.  

24. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants 

including, without limitation, the DIP Lender, with information provided by the Applicants in 

response to reasonable requests for information made in writing by such creditor addressed to the 

Monitor. The Monitor shall not have any responsibility or liability with respect to the 

information disseminated by it pursuant to this paragraph.  In the case of information that the 

Monitor has been advised by the Applicants is confidential, the Monitor shall not provide such 

information to creditors unless otherwise directed by this Court or on such terms as the Monitor 

and the Applicants may agree. 

25. THIS COURT ORDERS that, in addition to the rights and protections afforded to the 

Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its employees 

and representatives acting in such capacities shall incur any liability or obligation as a result of 

the Monitor's appointment or the carrying out by it of the provisions of this Order including, 

without limitation, under any Cannabis Legislation, save and except for any gross negligence or 

wilful misconduct on its part. Nothing in this Order shall derogate from the protections afforded 

to the Monitor by the CCAA or any applicable legislation. 

26. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicants in these proceedings shall be paid their reasonable fees and disbursements, in each 



  

 
 

case at their standard rates and charges, whether incurred prior to, on or subsequent to the date of 

this Order, by the Applicants as part of the costs of these proceedings. The Applicants are hereby 

authorized and directed to pay the accounts of the Monitor, counsel for the Monitor and counsel 

for the Applicants in these proceedings on a monthly basis or pursuant to such other 

arrangements agreed to between the Applicants and such parties.  

27. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

28. THIS COURT ORDERS that the Monitor, counsel to the Monitor and the Applicants' 

counsel shall be entitled to the benefit of and are hereby granted a charge (the "Administration 

Charge") on the Property, which charge shall not exceed an aggregate amount of $750,000, 

unless permitted by further Order of this Court, as security for their professional fees and 

disbursements incurred at the standard rates and charges of the Monitor and such counsel, both 

before and after the making of this Order. The Administration Charge shall have the priority set 

out in paragraphs 35 and 37 hereof. 

DIP FINANCING 

29. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

obtain and borrow under a credit facility from the DIP Lender in order to finance the Applicants' 

working capital requirements and other general corporate purposes and capital expenditures, 

provided that the borrowings under such credit facility shall not exceed $4,875,000, unless 

permitted by further Order of this Court. 

30. THIS COURT ORDERS that such credit facility shall be on the terms and subject to the 

conditions set forth in the DIP Facility Agreement between the Applicants and the DIP Lender 

dated as of November 6, 2022 (as may be amended from time to time, the "DIP Agreement"), 

filed. 

31. THIS COURT ORDERS that the Applicants are hereby authorized and empowered to 

execute and deliver such credit agreements, mortgages, charges, hypothecs and security 

documents, guarantees and other definitive documents (collectively, the "Definitive 

Documents"), as are contemplated by the DIP Agreement or as may be reasonably required by 



  

 
 

the DIP Lender pursuant to the terms thereof, and the Applicants are hereby authorized and 

directed to pay and perform all of their indebtedness, interest, fees, liabilities and obligations to 

the DIP Lender under and pursuant to the DIP Agreement and the Definitive Documents as and 

when the same become due and are to be performed, notwithstanding any other provision of this 

Order. 

32. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is 

hereby granted a charge (the "DIP Lender's Charge") on the Property, which DIP Lender's 

Charge shall not exceed the amount of $1,825,000, unless permitted by further Order of this 

Court, or secure an obligation that exists before this Order is made. The DIP Lender's Charge 

shall have the priority set out in paragraphs 35 and 37 hereof.   

33. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender's Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lender's Charge, the DIP Lender, upon seven (7) days' notice to the Applicants and 

the Monitor, may exercise any and all of its rights and remedies against the 

Applicants or the Property under or pursuant to the DIP Agreement, Definitive 

Documents and the DIP Lender's Charge, including without limitation, to cease 

making advances to the Applicants and set off and/or consolidate any amounts owing 

by the DIP Lender to the Applicants against the obligations of the Applicants to the 

DIP Lender under the DIP Agreement, the Definitive Documents or the DIP Lender's 

Charge, to make demand, accelerate payment and give other notices, or to apply to 

this Court for the appointment of a receiver, receiver and manager or interim receiver, 

or for a bankruptcy order against the Applicants and for the appointment of a trustee 

in bankruptcy of the Applicants; and    

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicants or the Property.   



  

 
 

34. THIS COURT ORDERS AND DECLARES that, unless agreed to by the DIP Lender, 

the DIP Lender shall be treated as unaffected in any plan of arrangement or compromise filed by 

any of the Applicants under the CCAA, or any proposal filed by any of the Applicants under the 

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA"), with respect to 

any advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

35. THIS COURT ORDERS that the priorities of the Administration Charge, the Directors' 

Charge and the DIP Lender's Charge (collectively, the "Charges"), as among them, shall be as 

follows: 

First – Administration Charge (to the maximum amount of $750,000); 

Second – Directors' Charge (to the maximum amount of $967,000); and 

Third – DIP Lender's Charge (to the maximum amount of $1,825,000). 

36. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall 

not be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or 

perfect. 

37. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other 

security interests, trusts, liens, charges and encumbrances, and claims of secured creditors, 

statutory or otherwise (collectively, "Encumbrances") in favour of any Person notwithstanding 

the order of perfection or attachment; provided that the Charges shall rank behind Encumbrances 

in favour of any Persons that have not been served with notice of the application for this Order. 

The Applicants and the beneficiaries of the Charges shall be entitled to seek priority of the 

Charges ahead of such Encumbrances on a subsequent motion including, without limitation, on 

the Comeback Date (as defined below), on notice to those Persons likely to be affected thereby.  

38. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicants shall not grant any Encumbrances over any 



  

 
 

Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants 

also obtain the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the 

Charges, or further Order of this Court.   

39. THIS COURT ORDERS that the Charges and the Definitive Documents shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the 

benefit of the Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall not 

otherwise be limited or impaired in any way by: (i) the pendency of these proceedings and the 

declarations of insolvency made herein; (ii) any application(s) for bankruptcy order(s) issued 

pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (iii) the filing 

of any assignments for the general benefit of creditors made pursuant to the BIA; (iv) the 

provisions of any federal or provincial statutes; or (v) any negative covenants, prohibitions or 

other similar provisions with respect to borrowings, incurring debt or the creation of 

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other 

agreement (collectively, an "Agreement") which binds any of the Applicants, and 

notwithstanding any provision to the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the DIP Agreement or the Definitive Documents shall create or be 

deemed to constitute a breach by any of the Applicants of any Agreement to which 

the applicable Applicant(s) is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicants entering into 

the DIP Agreement, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 

(c) the payments made by the Applicants pursuant to this Order, the DIP Agreement or 

the Definitive Documents, and the granting of the Charges, do not and will not 

constitute preferences, fraudulent conveyances, transfers at undervalue, oppressive 

conduct, or other challengeable or voidable transactions under any applicable law. 



  

 
 

40. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the applicable Applicant's interest in such real 

property lease. 

SERVICE AND NOTICE 

41. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in the Globe 

and Mail (National Edition), a notice containing the information prescribed under the CCAA; 

and (ii) within five (5) days after the date of this Order, (A) make this Order publicly available in 

the manner prescribed under the CCAA, (B) send, in the prescribed manner, a notice to every 

known creditor who has a claim against any of the Applicants of more than $1,000, and (C) 

prepare a list showing the names and addresses of those creditors and the estimated amounts of 

those claims, and make it publicly available in the prescribed manner, all in accordance with 

Subsection 23(1)(a) of the CCAA and the regulations made thereunder. 

42. THIS COURT ORDERS that the E-Service Guide of the Commercial List (the 

"Guide") is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Guide (which can be found on the Commercial List 

website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05, this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, 

R.R.O. 1990, Reg. 194, as amended (the "Rules of Civil Procedure"). Subject to Rule 3.01(d) of 

the Rules of Civil Procedure and paragraph 13 of the Guide, service of documents in accordance 

with the Guide will be effective on transmission.  This Court further orders that a Case Website 

shall be established in accordance with the Guide with the following URL: 

https://www/ksvadvisory.com/insolvency-cases/case/trichome.  

43. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Guide is not practicable, the Applicants, the Monitor, and their respective counsel are at 

liberty to serve or distribute this Order, any other materials and orders in these proceedings, any 

notices or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, 

courier, personal delivery or facsimile or other electronic transmission to the Applicants' 

creditors or other interested parties at their respective addresses as last shown on the records of 

the Applicants and that any such service, distribution or notice shall be deemed to be received: 

https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
https://www/ksvadvisory.com/insolvency-cases/case/trichome


  

 
 

(i) if sent by courier, on the next business day following the date of forwarding thereof; (ii) if 

delivered by personal delivery or facsimile or other electronic transmission, on the day so 

delivered; and (iii) if sent by ordinary mail, on the third business day after mailing.  

44. THIS COURT ORDERS that the Applicants, the Monitor and each of their respective 

counsel are at liberty to serve or distribute this Order, any other materials and orders as may be 

reasonably required in these proceedings, including any notices or other correspondence, by 

forwarding true copies thereof by electronic message (including by e-mail) to the Applicants' 

creditors or other interested parties and their advisors, as applicable. For greater certainty, any 

such service or distribution shall be deemed to be in satisfaction of a legal or judicial obligation, 

and notice requirements within the meaning of Subsection 3(c) of the Electronic Commerce 

Protection Regulations (SOR/2013-221).  

45. THIS COURT ORDERS that, except with respect to any motion to be heard on the 

Comeback Date, and subject to further Order of this Court in respect of urgent motions, any 

interested party wishing to object to the relief sought in a motion brought by the Applicants or 

the Monitor in these CCAA proceedings shall, subject to further Order of this Court, provide the 

service list in these proceedings (the "Service List") with responding motion materials or a 

written notice (including by e-mail) stating its objection to the motion and the grounds for such 

objection by no later than 5:00 p.m. (Eastern Time) on the date that is two (2) days prior to the 

date such motion is returnable (the "Objection Deadline"). The Monitor shall have the ability to 

extend the Objection Deadline after consulting with the Applicants.  

46. THIS COURT ORDERS that following the expiry of the Objection Deadline, counsel 

to the Monitor or counsel to the Applicants shall inform the Court, including, without limitation, 

by way of a 9:30 a.m. (Eastern Time) appointment, of the absence or the status of any objections 

to the applicable motion and the judge having carriage of such motion may determine: (i) 

whether a hearing in respect of the motion is necessary; (ii) if a hearing is necessary, the date and 

time of such hearing; (iii) whether such hearing will be in person, by telephone or 

videoconference, or by written submissions only; and (iv) the parties from whom submissions 

are required. In the absence of any such determination, a hearing will be held in the ordinary 

course on the date specified in the applicable Notice of Motion. 



  

 
 

GENERAL 

47. THIS COURT ORDERS that any interested party that wishes to amend or vary this 

Order shall be entitled to appear or bring a motion before this Court on November 17, 2022 at 

9:30 a.m. (Eastern Time) (the "Comeback Date"), and any such interested party shall give not 

less than two (2) business days' notice to the Service List and any other party or parties likely to 

be affected by the Order sought in advance of the Comeback Date; provided, however, that the 

Chargees shall be entitled to rely on this Order as granted and on the Charges and priorities set 

forth in paragraphs 35 and 37 hereof with respect to any fees, expenses and disbursements 

incurred, as applicable, until the date this Order may be amended, varied or stayed.  

48. THIS COURT ORDERS that, notwithstanding paragraph 47 of this Order, each of the 

Applicants, the Monitor or the DIP Lender may from time to time apply to this Court to amend, 

vary or supplement this Order or for advice and directions in the discharge of its powers and 

duties hereunder or in the interpretation of this Order. 

49. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of 

any of the Applicants, the Business or the Property. 

50. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States, to give 

effect to this Order and to assist the Applicants, the Monitor and their respective agents in 

carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance to the 

Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding, 

or to assist the Applicants and the Monitor and their respective agents in carrying out the terms 

of this Order.   

51. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and 

are hereby authorized and empowered to apply to any court, tribunal, regulatory or 

administrative body, wherever located, for the recognition of this Order and for assistance in 

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as 



  

 
 

a representative in respect of the within proceedings for the purpose of having these proceedings 

recognized in a jurisdiction outside Canada.  

52. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. (Eastern Time) on the date of this Order without the need for entry or filing. 

 

       ____________________________________
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IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF [APPLICANT’S NAME] (TRICHOME
FINANCIAL CORP., TRICHOME JWC ACQUISITION
CORP., MYM NUTRACEUTICALS INC., TRICHOME
RETAIL CORP., MYM INTERNATIONAL BRANDS INC.,
AND HIGHLAND GROW INC. (collectively the "Applicants",
and each an "Applicant")

INITIAL ORDER

THIS APPLICATION, made by the Applicants, pursuant to the Companies' Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") was heard this day at 330

University Avenue, Toronto, Ontarioby judicial videoconference via Zoom.

ON READING the affidavit of [NAME]Michael Ruscetta sworn [DATE]November 7,

2022 and the Exhibits thereto (the "Ruscetta Affidavit"), and the Pre-Filing Report of KSV

Restructuring Inc. ("KSV") as the proposed monitor dated November 7, 2022, and on being

advised that the secured creditors who are likely to be affected by the charges created herein

were given notice, and on hearing the submissions of counsel for [NAMES], no one appearing

for [NAME]1 although duly served as appears from the affidavit of service of [NAME] sworn

THE HONOURABLE

JUSTICE      CONWAY

)

)

)

Court File No.:________________

ONTARIO

SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

WEEKDAYMONDAY, THE # 7TH

DAY OF MONTHNOVEMBER,

20YR2022

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2)

and 36(2).
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[DATE]the Applicants, counsel for KSV, counsel for Cortland Credit Lending

Corporation, as agent for and on behalf of certain lenders (the "DIP Lender"), and such

other counsel that were present, and on reading the consent of [MONITOR’S NAME]KSV to

act as the monitor (in such capacity, the "Monitor"),

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated2 so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPLICATION

2. THIS COURT ORDERS AND DECLARES that each of the Applicants is a company

to which the CCAA applies.

PLAN OF ARRANGEMENT

3. THIS COURT ORDERS that the Applicant shall have the authority to file and may,

subject to further order of this Court, file with this Court a plan of compromise or arrangement

(hereinafter referred to as the "Plan").

POSSESSION OF PROPERTY AND OPERATIONS

3. 4. THIS COURT ORDERS that the Applicants shall remain in possession and control

of itstheir respective current and future assets, licences, undertakings and properties of every

nature and kind whatsoever, and wherever situate including all proceeds thereof (the

"Property").  Subject to further Order of this Court, the Applicants shall continue to carry on

business in a manner consistent with the preservation of itstheir business (the "Business") and

Property.  The Applicants is are authorized and empowered to continue to retain and employ the

employees, consultants, contractors, agents, experts, accountants, counsel and such other

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in

appropriate circumstances.



DOCSTOR: 2847683\3

persons (collectively, "Assistants") currently retained or employed by itthem, with liberty to

retain such further Assistants as it they deems reasonably necessary or desirable in the ordinary

course of business or for the carrying out of the terms of this Order.

4. 5. [THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize

the central cash management system3 currently in place as described in the Ruscetta Affidavit of

[NAME] sworn [DATE] oror, with the consent of the Monitor, replace it with another

substantially similar central cash management system (the "Cash Management System"), and

that any present or future bank providing the Cash Management System shall: (i) not be under

any obligation whatsoever to inquire into the propriety, validity or legality of any transfer,

payment, collection or other action taken under the Cash Management System, or as to the use or

application by the Applicants of funds transferred, paid, collected or otherwise dealt with in the

Cash Management System, shall; (ii) be entitled to provide the Cash Management System

without any liability in respect thereof to any Person (as hereinafter defined) other than the

Applicants, pursuant to the terms of the documentation applicable to the Cash Management

System,; and shall(iii) be, in its capacity as provider of the Cash Management System, an

unaffected creditor under the Planany plan of compromise or arrangement with regard to any

claims or expenses it may suffer or incur in connection with the provision of the Cash

Management System.]

5. 6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay

the following expenses whether incurred prior to, on, or after the date of this Order:

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation

pay and employee expenses payable prior to, on, or after the date of this Order, in

each case incurred in the ordinary course of business and consistent with existing

compensation policies and arrangements;

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to

cross-border and inter-company transfers of cash.
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(b) with the consent of the Monitor and the DIP Lender, amounts owing for goods

and services actually supplied to the Applicants prior to the date of this Order,

with the Monitor considering, among other factors, whether (i) the supplier or

service provider is essential to the Business and ongoing operations of the

Applicants and the payment is required to ensure ongoing supply, (ii) making

such payment will preserve, protect or enhance the value of the Property or the

Business, (iii) making such payment is required to address regulatory concerns,

and (iv) the supplier or service provider is required to continue to provide goods

or services to the Applicants after the date of this Order, including pursuant to

the terms of this Order;

(c) any taxes, duties or other payments required under the Cannabis Legislation (as

defined below); and

(d) (b) the fees and disbursements of any Assistants retained or employed by the

Applicants in respect of these proceedings, at their standard rates and charges.

6. 7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein

and subject to the Definitive Documents (as defined below), the Applicants shall be entitled

but not required to pay all reasonable expenses incurred by the Applicants in carrying on the

Business in the ordinary course after the date of this Order, and in carrying out the provisions of

this Order, which expenses shall include, without limitation:

(a) all expenses and capital expenditures reasonably necessary for the preservation of the

Property or the Business including, without limitation, payments on account of

insurance (including directors' and officers' insurance and tail insurance),

maintenance and security services; and

(b) payment for goods or services actually supplied to the ApplicantApplicants on or

following the date of this Order.
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7. 8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal

requirements, or pay:

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of

any Province thereof or any other taxation authority which are required to be

deducted from employees' wages, including, without limitation, amounts in respect of

(i) employment insurance, (ii) Canada Pension Plan, and (iii) Quebec Pension Plan,

and (iv) income taxes;

(b) all goods and services or other applicable sales taxes (collectively, "Sales Taxes")

required to be remitted by the Applicants in connection with the sale of goods and

services by the Applicants, but only where such Sales Taxes are accrued or collected

after the date of this Order, or where such Sales Taxes were accrued or collected prior

to the date of this Order but not required to be remitted until on or after the date of

this Order,; and

(c) any amount payable to the Crown in right of Canada or of any Province thereof or any

political subdivision thereof or any other taxation authority in respect of municipal

realty, municipal business or other taxes, assessments or levies of any nature or kind

which are entitled at law to be paid in priority to claims of secured creditors and

which are attributable to or in respect of the carrying on of the Business by the

Applicants.

8. 9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4

in accordance with the CCAA, the Applicants shall pay all amounts constituting rent or payable

as rent under real property leases (including, for greater certainty, common area maintenance

charges, utilities and realty taxes and any other amounts payable to the landlord under the lease)

or as otherwise may be negotiated between the applicable Applicant and the landlord from time

to time ("Rent"), for the period commencing from and including the date of this Order,

twice-monthly in equal payments on the first and fifteenth day of each month, in advance (but

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be

removed.
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not in arrears) in the amounts set out in the applicable lease or, with the consent of the

Monitor and the DIP Lender, at such other time intervals and dates as may be agreed to

between the applicable Applicant and landlord.  On the date of the first of such payments, any

Rent relating to the period commencing from and including the date of this Order shall also be

paid.

9. 10. THIS COURT ORDERS that, except as specifically permitted herein and in the

Definitive Documents, the Applicants is are hereby directed, until further Order of this Court:

(ai) to make no payments of principal, interest thereon or otherwise on account of amounts

owing by the Applicants to any of itstheir creditors as of this date; (bii) to grant no security

interests, trust, liens, charges or encumbrances upon or in respect of any of itsthe Property; and

(ciii) to not grant credit or incur liabilities except in the ordinary course of the Business.

RESTRUCTURING

10. 11. THIS COURT ORDERS that each of the Applicants shall, subject to such

requirements as are imposed by the CCAA and such covenants as may be contained in the

Definitive Documents (as hereinafter defined), have the right to:

(a) permanently or temporarily cease, downsize or shut down any of its business or

operations, [and to dispose of redundant or non-material assets not exceeding

$●250,000 in any one transaction or $●1,000,000 in the aggregate]5;

(b) sell inventory in the ordinary course of business consistent with past practice, or

otherwise with the consent of the Monitor and the DIP Lender;

(c) (b) [terminate the employment of such of its employees or temporarily lay off such of

its employees as it deems appropriate];  and

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred

or be available at the initial CCAA hearing.
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(d) (c) pursue all avenues of refinancing of its Business or Property, in whole or part,

subject to prior approval of this Court being obtained before any material refinancing,

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the

Business (the "Restructuring").

12. THIS COURT ORDERS that the Applicant shall provide each of the relevant landlords

with notice of the Applicant’s intention to remove any fixtures from any leased premises at least

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled

to have a representative present in the leased premises to observe such removal and, if the

landlord disputes the Applicant’s entitlement to remove any such fixture under the provisions of

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any

applicable secured creditors, such landlord and the Applicant, or by further Order of this Court

upon application by the Applicant on at least two (2) days notice to such landlord and any such

secured creditors. If the Applicant disclaims [or resiliates] the lease governing such leased

premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent under

such lease pending resolution of any such dispute (other than Rent payable for the notice period

provided for in Section 32(5) of the CCAA), and the disclaimer [or resiliation] of the lease shall

be without prejudice to the Applicant's claim to the fixtures in dispute.

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time

of the disclaimer [or resiliation], the landlord may show the affected leased premises to

prospective tenants during normal business hours, on giving the Applicant and the Monitor 24

hours' prior written notice, and (b) at the effective time of the disclaimer [or resiliation], the

relevant landlord shall be entitled to take possession of any such leased premises without waiver

of or prejudice to any claims or rights such landlord may have against the Applicant in respect of

such lease or leased premises, provided that nothing herein shall relieve such landlord of its

obligation to mitigate any damages claimed in connection therewith.
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NO PROCEEDINGS AGAINST THE APPLICANTS OR THETHEIR RESPECTIVE

PROPERTY

11. 14. THIS COURT ORDERS that until and including [DATE – MAX. 30

DAYS]November 17, 2022, or such later date as this Court may order (the "Stay Period"), no

proceeding or enforcement process in any court or tribunal (each, a "Proceeding", and

collectively, "Proceedings") shall be commenced or continued against or in respect of any of

the Applicants or the Monitor, or their respective employees and representatives acting in

such capacities, or affecting the Business or the Property, except with the written consent of the

Applicants and the Monitor, or with leave of this Court, and any and all Proceedings currently

under way against or in respect of any of the Applicants or affecting the Business or the Property

are hereby stayed and suspended pending further Order of this Court or the written consent of

the Applicants and the Monitor.

NO EXERCISE OF RIGHTS OR REMEDIES

12. 15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any

individual, firm, corporation, organization, governmental unit, body or agency, or any other

entities (all of the foregoing, collectively being "Persons" and each being a "Person") against or

in respect of any of the Applicants or the Monitor, or their respective employees and

representatives acting in such capacities, or affecting the Business or the Property, are hereby

stayed and suspended except with the written consent of the Applicants and the Monitor, or leave

of this Court, provided that nothing in this Order shall: (i) empower theany Applicant to carry on

any business which thesuch Applicant is not lawfully entitled to carry on,; (ii) affect such

investigations, actions, suits or proceedings by a regulatory body as are permitted by Section 11.1

of the CCAA,; (iii) prevent the filing of any registration to preserve or perfect a security interest,;

or (iv) prevent the registration of a claim for lien.

NO INTERFERENCE WITH RIGHTS

13. 16. THIS COURT ORDERS that during the Stay Period, no Person shall accelerate,

suspend, discontinue, fail to honour, alter, interfere with, repudiate, rescind, terminate or cease

to perform any right, renewal right, contract, agreement, lease, sublease, licence, authorization



DOCSTOR: 2847683\3

or permit in favour of or held by any of the Applicants, except with the written consent of the

Applicants and the Monitor, or leave of this Court.

CONTINUATION OF SERVICES

14. 17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or

written agreements or arrangements with any of the Applicants or statutory or regulatory

mandates for the supply of goods and/or services, including without limitation all computer

software, communication and other data services, centralized banking services, payroll services,

accounting services, testing and irradiation services, security services, insurance,

transportation services, utility or other services to the Business or any of the Applicants, are

hereby restrained until further Order of this Court from discontinuing, altering, interfering with,

suspending or terminating the supply of such goods or services as may be required by any of the

ApplicantApplicants or exercising any other remedy provided under the agreements or

arrangements, and that each of the Applicants shall be entitled to the continued use of its

current premises, telephone numbers, facsimile numbers, internet addresses and domain names,

provided in each case that the normal prices or charges for all such goods or services received

after the date of this Order are paid by the applicable Applicant in accordance with the normal

payment practices of the applicable Applicant or such other practices as may be agreed upon by

the supplier or service provider and each of the applicable Applicant and the Monitor, or as may

be ordered by this Court.

NON-DEROGATION OF RIGHTS

15. 18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no

Person shall be prohibited from requiring immediate payment for goods, services, use of leased

or licensed property or other valuable consideration provided on or after the date of this Order,

nor shall any Person be under any obligation on or after the date of this Order to advance or

re-advance any monies or otherwise extend any credit to any of the Applicants.  Nothing in this

Order shall derogate from the rights conferred and obligations imposed by the CCAA.6

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example,

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1).
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PROCEEDINGS AGAINST DIRECTORS AND OFFICERS

16. 19. THIS COURT ORDERS that during the Stay Period, and except as permitted by

sSubsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any

of the former, current or future directors or officers of any of the Applicants with respect to any

claim against the directors or officers that arose before the date hereof and that relates to any

obligations of any of the Applicants whereby the directors or officers are alleged under any law

to be liable in their capacity as directors or officers for the payment or performance of such

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.

DIRECTORS’' AND OFFICERS’' INDEMNIFICATION AND CHARGE

17. 20. THIS COURT ORDERS that the Applicants shall indemnify itstheir directors and

officers against obligations and liabilities that they may incur as directorsa director or

officersofficer of any of the Applicants after the commencement of the within proceedings,7

except to the extent that, with respect to any officer or director, the obligation or liability was

incurred as a result of thesuch director's or officer's gross negligence or wilful misconduct.

18. 21. THIS COURT ORDERS that the directors and officers of the Applicants shall be

entitled to the benefit of and are hereby granted a charge (the "Directors’' Charge")8 on the

Property, which charge shall not exceed an aggregate amount of $967,000, unless permitted

by further Order of this Court, as security for the indemnity provided in paragraph [20]17 of

this Order.  The Directors’' Charge shall have the priority set out in paragraphs [38]35 and

[40]37 herein.

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are

discretionary matters that should be addressed with the Court.

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost.
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19. 22. THIS COURT ORDERS that, notwithstanding any language in any applicable

insurance policy to the contrary,: (ai) no insurer shall be entitled to be subrogated to or claim the

benefit of the Directors' Charge,; and (bii) the Applicants's directors and officers shall only be

entitled to the benefit of the Directors' Charge to the extent that they do not have coverage under

any directors' and officers' insurance policy, or to the extent that such coverage is insufficient to

pay amounts indemnified in accordance with paragraph [20]17 of this Order.

APPOINTMENT OF MONITOR

20. 23. THIS COURT ORDERS that [MONITOR’S NAME]KSV is hereby appointed

pursuant to the CCAA as the Monitor, an officer of this Court, to monitor the business and

financial affairs of the Applicants with the powers and obligations set out in the CCAA or set

forth herein and that the Applicants and itstheir shareholders, officers, directors, and Assistants

shall advise the Monitor of all material steps taken by any of the Applicants pursuant to this

Order, and shall co-operate fully with the Monitor in the exercise of its powers and discharge of

its obligations and provide the Monitor with the assistance that is necessary to enable the

Monitor to adequately carry out the Monitor's functions.

21. 24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and

obligations under the CCAA, is hereby directed and empowered to:

(a) monitor the Applicants's receipts and disbursements, including the management

and use of any funds advanced by the DIP Lender to the Applicants under the

DIP Agreement (as defined below);

(b) report to this Court at such times and intervals as the Monitor may deem appropriate

with respect to matters relating to the Property, the Business, and such other matters

as may be relevant to the proceedings herein;

(c) assist the Applicants, to the extent required by the Applicants, in itstheir

dissemination, to the DIP Lender and its counsel on a [TIME INTERVAL]bi-weekly

basis, or as otherwise agreed to by the DIP Lender, of financial and other

information as agreed to between the Applicants and the DIP Lender, which may be
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used in these proceedings including reporting on a basis to be agreed with the DIP

Lender;

(d) advise the Applicants in itstheir preparation of the Applicant’sApplicants' cash flow

statements and reporting required by the DIP Lender, which information shall be

reviewed with the Monitor and delivered to the DIP Lender and its counsel on a

periodic basis, but not less than [TIME INTERVAL]bi-weekly, or as otherwise

agreed to by the DIP Lender;

(e) advise the Applicant in its development of the Plan and any amendments to the

Plan;monitor all payments, obligations and transfers as between the Applicants;

(f) assist the Applicant, to the extent required by the Applicant, with the holding and

administering of creditors’ or shareholders’ meetings for voting on the Plan;

(f) (g) have full and complete access to the Property, including the premises, books,

records, data, including data in electronic form, and other financial documents of the

Applicants, to the extent that is necessary to adequately assess the Applicants's

business and financial affairs or to perform its duties arising under this Order;

(g) (h) be at liberty to engage independent legal counsel or such other persons as the

Monitor deems necessary or advisable respecting the exercise of its powers and

performance of its obligations under this Order; and

(h) (i) perform such other duties as are required by this Order or by this Court from time

to time.

22. 25. THIS COURT ORDERS that the Monitor shall not take possession of the Property

or be deemed to take possession of the Property, pursuant to any provision of any federal,

provincial or other law respecting, among other things, the manufacturing, possession,

processing and distribution of cannabis or cannabis products including, without limitation,

under the Cannabis Act, S.C. 2018, c. 16, as amended, the Controlled Drugs and Substances

Act, S.C. 1996, c. 19, as amended, the Criminal Code, R.S.C. 1985, c. C-46, as amended, the

Excise Act, 2001, S.C. 2002, c. 22, as amended, the Cannabis Licence Act, 2018, S.O. 2018, c.

12, Sched. 2, as amended, the Cannabis Control Act, 2017, S.O. 2017, c. 26, Sched. 1, as
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amended, the Ontario Cannabis Retail Corporation Act, 2017, S.O. 2017, c. 26, Sched. 2, as

amended, the Cannabis Control Act, S.N.S. 2018, c. 3, as amended, the Cannabis Control

and Licensing Act, S.B.C. 2018, c. 29, as amended, the Cannabis Distribution Act, S.B.C.

2018, c. 28, as amended, the Gaming, Liquor and Cannabis Act, R.S.A. 2000, c. G-1, as

amended, The Cannabis Control (Saskatchewan) Act, S.S. 2018, c. C-2.111, as amended, The

Liquor, Gaming and Cannabis Control Act, C.C.S.M. c. L153, as amended, Cannabis

Regulation Act, C.Q.L.R. c. C-5.3, as amended, the Cannabis Control Act, S.N.B. 2018, c. 2,

as amended, The Cannabis Retailers Licensing Act, S.N.B. 2022, c. 5, s. 3, as amended, the

Cannabis Management Corporation Act, S.N.B. 2018, c. 3, as amended, the Cannabis

Control Act, R.S.P.E.I. 1988, c. C-1.2, as amended, the Cannabis Management Corporation

Act, R.S.P.E.I. 1988, c. C-1.3, as amended, the Cannabis Control Act, S.N.L. 2018, c. C-4.1,

as amended, the Cannabis Control and Regulation Act, S.Y. 2018, c. 4, as amended, the

Cannabis Products Act, S.N.W.T. 2018, c. 6, Sch. A, as amended, the Cannabis Act, SNu.

2018, c. 7, as amended or other such applicable federal, provincial or other legislation or

regulations (collectively, the "Cannabis Legislation"), and shall take no part whatsoever in

the management or supervision of the management of the Business and shall not, by fulfilling its

obligations hereunder, be deemed to have taken or maintained possession or control of the

Business or the Property, or any part thereof within the meaning of any Cannabis Legislation

or otherwise. For greater certainty, nothing in this Order shall be construed as resulting in

the Monitor being an employer or successor employer within the meaning of any statute,

regulation or rule of law or equity for any purpose whatsoever.

23. 26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, "Possession") of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release

or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or

relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario

Water Resources Act, or the Ontario Occupational Health and Safety Act, the Nova Scotia

Occupational Health and Safety Act, the Nova Scotia Water Resources Protection Act, or the
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Nova Scotia Environment Act and regulations thereunder (thecollectively, "Environmental

Legislation"), provided however that nothing herein shall exempt the Monitor from any duty to

report or make disclosure imposed by applicable Environmental Legislation.  The Monitor shall

not, as a result of this Order or anything done in pursuance of the Monitor's duties and powers

under this Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.

24. 27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the

Applicant andApplicants including, without limitation, the DIP Lender, with information

provided by the Applicants in response to reasonable requests for information made in writing by

such creditor addressed to the Monitor.  The Monitor shall not have any responsibility or liability

with respect to the information disseminated by it pursuant to this paragraph.  In the case of

information that the Monitor has been advised by the Applicants is confidential, the Monitor

shall not provide such information to creditors unless otherwise directed by this Court or on such

terms as the Monitor and the Applicants may agree.

25. 28. THIS COURT ORDERS that, in addition to the rights and protections afforded to

the Monitor under the CCAA or as an officer of this Court, neither the Monitor nor its

employees and representatives acting in such capacities shall incur noany liability or

obligation as a result of itsthe Monitor's appointment or the carrying out by it of the provisions

of this Order including, without limitation, under any Cannabis Legislation, save and except

for any gross negligence or wilful misconduct on its part.  Nothing in this Order shall derogate

from the protections afforded to the Monitor by the CCAA or any applicable legislation.

26. 29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to

the ApplicantApplicants in these proceedings shall be paid their reasonable fees and

disbursements, in each case at their standard rates and charges, whether incurred prior to, on

or subsequent to the date of this Order, by the Applicants as part of the costs of these

proceedings.  The Applicants is are hereby authorized and directed to pay the accounts of the

Monitor, counsel for the Monitor and counsel for the ApplicantApplicants in these proceedings

on a [TIME INTERVAL]monthly basis and, in addition, the Applicant is hereby authorized to

payor pursuant to such other arrangements agreed to between the Monitor, counsel to the

Monitor, and counsel to the Applicant, retainers in the amount[s] of $ [, respectively,] to be
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held by them as security for payment of their respective fees and disbursements outstanding from

time to timeApplicants and such parties.

27. 30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Monitor and its legal counsel

are hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

28. 31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any, and the

Applicant’sApplicants' counsel shall be entitled to the benefit of and are hereby granted a

charge (the "Administration Charge") on the Property, which charge shall not exceed an

aggregate amount of $, 750,000, unless permitted by further Order of this Court, as

security for their professional fees and disbursements incurred at the standard rates and charges

of the Monitor and such counsel, both before and after the making of this Order in respect of

these proceedings.  The Administration Charge shall have the priority set out in paragraphs

[38]35 and [40]37 hereof.

DIP FINANCING

29. 32. THIS COURT ORDERS that the Applicants is are hereby authorized and

empowered to obtain and borrow under a credit facility from [DIP LENDER'S NAME] (the "DIP

Lender") in order to finance the Applicants's working capital requirements and other general

corporate purposes and capital expenditures, provided that the borrowings under such credit

facility shall not exceed $4,875,000, unless permitted by further Order of this Court.

30. 33. THIS COURT ORDERS THATthat such credit facility shall be on the terms and

subject to the conditions set forth in the commitment letterDIP Facility Agreement between the

Applicants and the DIP Lender dated as of [DATE] (the "Commitment LetterNovember 6, 2022

(as may be amended from time to time, the "DIP Agreement"), filed.

31. 34. THIS COURT ORDERS that the Applicants is are hereby authorized and

empowered to execute and deliver such credit agreements, mortgages, charges, hypothecs and

security documents, guarantees and other definitive documents (collectively, the "Definitive

Documents"), as are contemplated by the Commitment LetterDIP Agreement or as may be

reasonably required by the DIP Lender pursuant to the terms thereof, and the Applicants is are
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hereby authorized and directed to pay and perform all of itstheir indebtedness, interest, fees,

liabilities and obligations to the DIP Lender under and pursuant to the Commitment LetterDIP

Agreement and the Definitive Documents as and when the same become due and are to be

performed, notwithstanding any other provision of this Order.

32. 35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and

is hereby granted a charge (the "DIP Lender’'s Charge") on the Property, which DIP Lender's

Charge shall not exceed the amount of $1,825,000, unless permitted by further Order of this

Court, or secure an obligation that exists before this Order is made.  The DIP Lender’'s Charge

shall have the priority set out in paragraphs [38]35 and [40]37 hereof.

33. 36. THIS COURT ORDERS that, notwithstanding any other provision of this Order:

(a) the DIP Lender may take such steps from time to time as it may deem necessary or

appropriate to file, register, record or perfect the DIP Lender’'s Charge or any of the

Definitive Documents;

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP

Lender’'s Charge, the DIP Lender, upon seven (7) days' notice to the Applicants

and the Monitor, may exercise any and all of its rights and remedies against the

Applicants or the Property under or pursuant to the Commitment LetterDIP

Agreement, Definitive Documents and the DIP Lender’'s Charge, including without

limitation, to cease making advances to the Applicants and set off and/or consolidate

any amounts owing by the DIP Lender to the Applicants against the obligations of the

Applicants to the DIP Lender under the Commitment LetterDIP Agreement, the

Definitive Documents or the DIP Lender’'s Charge, to make demand, accelerate

payment and give other notices, or to apply to this Court for the appointment of a

receiver, receiver and manager or interim receiver, or for a bankruptcy order against

the Applicants and for the appointment of a trustee in bankruptcy of the Applicants;

and
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(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the

Applicants or the Property.

34. 37. THIS COURT ORDERS AND DECLARES that, unless agreed to by the DIP

Lender, the DIP Lender shall be treated as unaffected in any plan of arrangement or compromise

filed by any of the Applicants under the CCAA, or any proposal filed by any of the Applicants

under the Bankruptcy and Insolvency Act of Canada, R.S.C. 1985, c. B-3, as amended (the

"BIA"), with respect to any advances made under the Definitive Documents.

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

35. 38. THIS COURT ORDERS that the priorities of the Directors’ Charge, the

Administration Charge, the Directors' Charge and the DIP Lender’'s Charge (collectively, the

"Charges"), as among them, shall be as follows9:

First – Administration Charge (to the maximum amount of $750,000);

Second – DIP Lender’sDirectors' Charge (to the maximum amount of

$967,000); and

Third – Directors’DIP Lender's Charge (to the maximum amount of

$1,825,000).

36. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")

shall not be required, and that the Charges shall be valid and enforceable for all purposes,

including as against any right, title or interest filed, registered, recorded or perfected subsequent

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly,

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order

(and the rankings, above), where appropriate.
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to the Charges coming into existence, notwithstanding any such failure to file, register, record or

perfect.

37. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration

Charge and the DIP Lender’s ChargeCharges (all as constituted and defined herein) shall

constitute a charge on the Property and such Charges shall rank in priority to all other security

interests, trusts, liens, charges and encumbrances, and claims of secured creditors, statutory or

otherwise (collectively, "Encumbrances") in favour of any Person notwithstanding the order

of perfection or attachment; provided that the Charges shall rank behind Encumbrances

in favour of any Persons that have not been served with notice of the application for this

Order. The Applicants and the beneficiaries of the Charges shall be entitled to seek

priority of the Charges ahead of such Encumbrances on a subsequent motion including,

without limitation, on the Comeback Date (as defined below), on notice to those Persons

likely to be affected thereby.

38. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or

as may be approved by this Court, the Applicants shall not grant any Encumbrances over any

Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the

Administration Charge or the DIP Lender’s ChargeCharges, unless the Applicants also obtains

the prior written consent of the Monitor, the DIP Lender and the beneficiaries of the Directors’

Charge and the Administration ChargeCharges, or further Order of this Court.

39. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the

Commitment Letter,Charges and the Definitive Documents and the DIP Lender’s Charge shall

not be rendered invalid or unenforceable and the rights and remedies of the chargees entitled to

the benefit of the Charges (collectively, the "Chargees") and/or the DIP Lender thereunder shall

not otherwise be limited or impaired in any way by: (ai) the pendency of these proceedings and

the declarations of insolvency made herein; (bii) any application(s) for bankruptcy order(s)

issued pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (ciii)

the filing of any assignments for the general benefit of creditors made pursuant to the BIA; (div)

the provisions of any federal or provincial statutes; or (ev) any negative covenants, prohibitions

or other similar provisions with respect to borrowings, incurring debt or the creation of

Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or other
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agreement (collectively, an "Agreement") which binds any of the Applicants, and

notwithstanding any provision to the contrary in any Agreement:

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration

or performance of the Commitment LetterDIP Agreement or the Definitive

Documents shall create or be deemed to constitute a breach by any of the Applicants

of any Agreement to which itthe applicable Applicant(s) is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of

any breach of any Agreement caused by or resulting from the Applicants entering into

the Commitment LetterDIP Agreement, the creation of the Charges, or the

execution, delivery or performance of the Definitive Documents; and

(c) the payments made by the Applicants pursuant to this Order, the Commitment

LetterDIP Agreement or the Definitive Documents, and the granting of the Charges,

do not and will not constitute preferences, fraudulent conveyances, transfers at

undervalue, oppressive conduct, or other challengeable or voidable transactions under

any applicable law.

40. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real

property in Canada shall only be a Charge in the applicable Applicant's interest in such real

property leases.

SERVICE AND NOTICE

41. 44. THIS COURT ORDERS that the Monitor shall: (i) without delay, publish in

[newspapers specified by the Court]the Globe and Mail (National Edition), a notice containing

the information prescribed under the CCAA,; and (ii) within five (5) days after the date of this

Order, (A) make this Order publicly available in the manner prescribed under the CCAA, (B)

send, in the prescribed manner, a notice to every known creditor who has a claim against any of

the Applicants of more than $10001,000, and (C) prepare a list showing the names and addresses

of those creditors and the estimated amounts of those claims, and make it publicly available in

the prescribed manner, all in accordance with Subsection 23(1)(a) of the CCAA and the

regulations made thereunder.
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42. 45. THIS COURT ORDERS that the E-Service ProtocolGuide of the Commercial List

(the “Protocol”"Guide") is approved and adopted by reference herein and, in this proceeding,

the service of documents made in accordance with the ProtocolGuide (which can be found on

the Commercial List website at

http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/https://w

ww.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be

valid and effective service.  Subject to Rule 17.05, this Order shall constitute an order for

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended (the "Rules of Civil Procedure"). Subject to Rule 3.01(d) of the Rules of

Civil Procedure and paragraph 2113 of the ProtocolGuide, service of documents in accordance

with the ProtocolGuide will be effective on transmission.  This Court further orders that a Case

Website shall be established in accordance with the ProtocolGuide with the following URL:

‘<@>’https://www/ksvadvisory.com/insolvency-cases/case/trichome.

43. 46. THIS COURT ORDERS that if the service or distribution of documents in

accordance with the ProtocolGuide is not practicable, the Applicant andApplicants, the

Monitor, and their respective counsel are at liberty to serve or distribute this Order, any other

materials and orders in these proceedings, any notices or other correspondence, by forwarding

true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile or other

electronic transmission to the Applicants's creditors or other interested parties at their respective

addresses as last shown on the records of the Applicants and that any such service or, distribution

by courier, personal delivery or facsimile transmissionor notice shall be deemed to be received:

(i) if sent by courier, on the next business day following the date of forwarding thereof, or; (ii)

if delivered by personal delivery or facsimile transmissionor other electronic transmission,

on the day so delivered; and (iii) if sent by ordinary mail, on the third business day after

mailing.

44. THIS COURT ORDERS that the Applicants, the Monitor and each of their

respective counsel are at liberty to serve or distribute this Order, any other materials and

orders as may be reasonably required in these proceedings, including any notices or other

correspondence, by forwarding true copies thereof by electronic message (including by

e-mail) to the Applicants' creditors or other interested parties and their advisors, as
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applicable. For greater certainty, any such service or distribution shall be deemed to be in

satisfaction of a legal or judicial obligation, and notice requirements within the meaning of

Subsection 3(c) of the Electronic Commerce Protection Regulations (SOR/2013-221).

45. THIS COURT ORDERS that, except with respect to any motion to be heard on the

Comeback Date, and subject to further Order of this Court in respect of urgent motions,

any interested party wishing to object to the relief sought in a motion brought by the

Applicants or the Monitor in these CCAA proceedings shall, subject to further Order of

this Court, provide the service list in these proceedings (the "Service List") with

responding motion materials or a written notice (including by e-mail) stating its objection

to the motion and the grounds for such objection by no later than 5:00 p.m. (Eastern Time)

on the date that is two (2) days prior to the date such motion is returnable (the "Objection

Deadline"). The Monitor shall have the ability to extend the Objection Deadline after

consulting with the Applicants.

46. THIS COURT ORDERS that following the expiry of the Objection Deadline,

counsel to the Monitor or counsel to the Applicants shall inform the Court, including,

without limitation, by way of a 9:30 a.m. (Eastern Time) appointment, of the absence or the

status of any objections to the applicable motion and the judge having carriage of such

motion may determine: (i) whether a hearing in respect of the motion is necessary; (ii) if a

hearing is necessary, the date and time of such hearing; (iii) whether such hearing will be

in person, by telephone or videoconference, or by written submissions only; and (iv) the

parties from whom submissions are required. In the absence of any such determination, a

hearing will be held in the ordinary course on the date specified in the applicable Notice of

Motion.

GENERAL

47. THIS COURT ORDERS that any interested party that wishes to amend or vary this

Order shall be entitled to appear or bring a motion before this Court on November 17,

2022 at 9:30 a.m. (Eastern Time) (the "Comeback Date"), and any such interested party

shall give not less than two (2) business days' notice to the Service List and any other party

or parties likely to be affected by the Order sought in advance of the Comeback Date;



DOCSTOR: 2847683\3

provided, however, that the Chargees shall be entitled to rely on this Order as granted and

on the Charges and priorities set forth in paragraphs 35 and 37 hereof with respect to any

fees, expenses and disbursements incurred, as applicable, until the date this Order may be

amended, varied or stayed.

48. 47. THIS COURT ORDERS that, notwithstanding paragraph 47 of this Order, each

of the Applicant orApplicants, the Monitor or the DIP Lender may from time to time apply to

this Court to amend, vary or supplement this Order or for advice and directions in the

discharge of its powers and duties hereunder or in the interpretation of this Order.

49. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of

any of the Applicants, the Business or the Property.

50. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court,

tribunal, regulatory or administrative body having jurisdiction in Canada or in the United States,

to give effect to this Order and to assist the Applicants, the Monitor and their respective agents in

carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance to the

Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding,

or to assist the Applicants and the Monitor and their respective agents in carrying out the terms

of this Order.

51. 50. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty

and isare hereby authorized and empowered to apply to any court, tribunal, regulatory or

administrative body, wherever located, for the recognition of this Order and for assistance in

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as

a representative in respect of the within proceedings for the purpose of having these proceedings

recognized in a jurisdiction outside Canada.

51. THIS COURT ORDERS that any interested party (including the Applicant and the

Monitor) may apply to this Court to vary or amend this Order on not less than seven (7) days
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notice to any other party or parties likely to be affected by the order sought or upon such other

notice, if any, as this Court may order.

52. THIS COURT ORDERS that this Order and all of its provisions are effective as of

12:01 a.m. (Eastern Standard/Daylight Time) on the date of this Order without the need for

entry or filing.

____________________________________
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