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CV-20-00642256-00CL
Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

BETWEEN:
KW CAPITAL PARTNERS LIMITED
Applicant

- AND -

VERT INFRASTRUCTURE LTD.

Respondent

NOTICE OF APPLICATION
TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED by the Applicant.
The claim made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing on June 16, 2020 at 11:00
AM by a Judge of the Commercial List by judicial teleconference via Zoom at Toronto,
Ontario. Please refer to the conference details attached as Schedule “A” hereto in order
to attend the hearing and advise if you intend to join the hearing by emailing Jeffrey
Spiegelman at jspiegelman@qarfinkle.com.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any
step in the application or to be served with any documents in the application, you or an
Ontario lawyer acting for you must forthwith prepare a notice of appearance in Form
38A prescribed by the Rules of Civil Procedure, serve it on the applicant's lawyer or,
where the applicant does not have a lawyer, serve it on the applicant, and file it, with
proof of service, in this court office, and you or your lawyer must appear at the hearing.

Tori: 9623329.6
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyer or, where the
applicant does not have a lawyer, serve it on the applicant, and file it, with proof of
service, in the court office where the application is to be heard as soon as possible, but
at least four days before the hearing.

IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE
GIVEN IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU
WISH TO OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID

OFFICE.
JUNE 10
Date 2020 Issued by ALEXANDRA MEDEIROS-CARDOSO
Local registrar
Address of 330 University Avenue
court office  Toronto, ON M5G 1R7
TO: VERT INFRASTRUCTURE LTD.

605-369 Terminal Ave.
Vancouver, BC V6A 4C4

Attention: Abbey Adbiye
Email: Abbey@telus.net

AND TO:  ELITE VENTURES GROUP, LLC
277 Kingsbury Grade
Lake Tahoe, NV 98449

Attention: David Baker
Email: david@kettle-river.com

AND TO: MYM NUTRACEUTICALS INC.
250 — 1095 West Pender St.
Vancouver, BC

Attention: Elizabeth Liu
Email: elizabeth.liu@mym.ca

Tor#: 9623329.6



AND TO:

Tor#: 9623329.6

5B

ABACA INVESTMENTS USA, LLC
11 S. Swinton Ave.

Delray Beach, FL 33444

V7S81P3

Attention: Howard Steinberg
Email: howard.steinberg@me.com



1.

il
APPLICATION
THE APPLICANT, KW CAPITAL PARTNERS LIMITED ("KW"), MAKES

APPLICATION FOR:

(a)

(b)

(c)

Tord: 9623329.6

an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended ("BIA") and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended ("CJA"), appointing KSV
Kofman Inc. (“KSV”) as receiver and manager over all the property, assets
and undertakings of Vert Infrastructure Ltd. ("Vert"), in substantially the

form of the draft order included in the Application Record at Tab 3;

to the extent necessary, an order abridging and validating service of the
within application such that this Application is properly returnable on the

date that this Application is heard; and

such further and other relief as counsel may advise and this Court may

permit.

THE GROUNDS FOR THE APPLICATION ARE:

Vert is a publicly traded holding company which provides funding,
infrastructure and branding to affiliated licenced cannabis and hemp
growers and extractors in the United States. Vert's main business
activities consist of raising capital to fund the operations of these

American subsidiaries.
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Tor#: 9623329.6

s
The primary assets of Vert are its 83% interest in, and 100% voting control
over Elite Ventures Group LLC (“Elite”) and Vert's 70% interest in, and
100% voting control over Wheeler Park Properties, LLC and its affiliated

entities.

On February 8, 2019, Crop Infrastructure Corp. (“Crop”), the predecessor
to Vert, issued three secured convertible debenture certificates in favour of
KW, Plazacorp Investments Limited and Jesse Kaplan (collectively, the
“Secured Lenders”) in the aggregate principal amount of $4,000,000 (the
“February Debentures”), accruing interest at 10% per annum. In
connection with the February Debentures, Crop issued 13,333,333

Warrants to the Secured Lenders.

On June 11, 2019 Crop issued four additional secured convertible
debenture certificates in favour of KW in the aggregate principal amount of
$1,250,000 (the “June Debentures” and together with the February
Debentures, the “Debentures”), accruing interest at 10% per annum. In
connection with the June Debentures, Crop issued 4,166,667 Warrants to

KW.

All of the debts, liabilities and obligations owing under the Debentures,
among other things, are guaranteed by Wheeler Corridor Business Park
LLC, Humboldt Holdings, LLC, Elite, DVG LLC, Ocean Green
Management LLC, Wheeler Park Properties, LLC (the "Guarantors") and
are secured by the assets of Vert and the Guarantors pursuant to a series

of security documents (collectively, the "Security Documents");
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(9)

(i)

i)

Tor#: 9623329.6
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Vert is currently in default of its obligations under the Debentures.
Specifically, Vert has failed to make the Quarterly Payments due on
September 30, 2019 (the “September Quarterly Payment’), December
31, 2019 and March 31, 2020 (together with the September Quarterly
Payment, collectively the “Unpaid Quarterly Payments”). Interest under
the Debentures continues to accrue. Each Unpaid Quarterly Payment is
an event of default under the Debentures that is continuing (the “Events

of Default”).

Pursuant to the Security Documents, upon the occurrence of an event of
default that is continuing, the aggregate principal amount of the
Debentures becomes due and payable and KW is entitled to enforce its
security interest, as agent on behalf of the Secured Lenders, including

appointing a receiver,

As at May 26, 2020, Vert was indebted to the Secured Lenders in the
aggregate principal amount of $5,190,000 (the "Indebtedness") on a
secured basis, together with interest, fees, costs and other allowable

charges accrued thereon and continuing to accrue;

On May 27, 2020, KW sent Vert and Elite a demand letter requesting
payment of the Indebtedness as it then was and a notice of intention to

enforce security under section 244 of the BIA (the "Notice");

KW has not received payment of the Indebtedness, the Events of Default

are continuing and ten days have lapsed since the sending of the Notice;



(m)

(0)

Tor#: 9623329.6

T
Vert is insolvent and is suffering from a liquidity crisis that is jeopardizing

their continued operations;

Vert has insufficient cash to meet its obligations under the Debenture and
has ceased paying its obligations to the Secured Lenders in the ordinary
course of business as they become due, as evidenced by the Events of

Default;

Vert transferred money to Elite for the purpose of leasing and developing
certain real property interests in Nye County, Nevada, including the water
rights associated therewith (the “Nye County Property”); however, there
is reason to believe that Elite transferred such funds to related parties of
Elite, specifically Aleph One LLC (“Aleph”) and David Baker, the former
Managing Member of Vert's American subsidiaries (together with Aleph,
the “Related Parties”). The Related Parties used the monies to purchase

the Nye County Property (the “Elite Asset Transaction”);

KW does not hold security over the assets of either of the Related Parties.
Elite continues to use the Nye County Property as a part of its hemp

operations in Nye County, Nevada;

The appointment of a receiver will assist to protect the assets of Vert. If
appointed, KSV intends to investigate, and if appropriate, unwind the Elite
Asset Transaction, realize on the direct security granted to KW by the

Guarantors and to commence receivership proceedings in the United



o &
States. This includes proceedings at the state level in the United States in

respect of one or more of Vert's subsidiaries;

(p)  The appointment of a receiver is just and convenient;

(@) The general security agreement, which secures the obligations of Vert
under the Debentures, is governed by Ontario law and permits the

appointment of a receiver upon the continuation of an event of default;

(r) As this Court has jurisdiction to appoint a receiver under the CJA and the
connection of the debtor elsewhere is tenuous or de minimus, the balance
of convenience and practicality provides an appropriate basis for the
companion BIA application to be brought and dealt with in Ontario, in

these circumstances;

(s)  Section 243 of the BIA;

()  Section 101 of the CJA;

(u) Rules 1.04, 2.01, 2.03, 3.02, 14.05 and 38 of the Rules of Civil Procedure,

R.R.O. 1990, Reg. 194; and

(V) such further and other grounds as counsel may advise and this

Honourable Court may permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT

THE HEARING OF THE APPLICATION:

(a)  this Notice of Application;

Tor#: 9623329.6



(b)

10
June 8, 2020

Tor#: 9623329.6

-0.
Affidavit of Yisroel Weinreb affirmed on June 1, 2020, and the exhibits

referred to therein;

The consent of KSV to act as receiver and manager, filed separately; and

Such further and other material as counsel may advise and this
Honourable Court may permit.
GARFINKLE BIDERMAN LLP

1 Adelaide Street East,
Toronto, ON M5C 2V9

Jeffrey Spiegelman (LSUC #312990)
Tel: 416.869.7609

Lawyers for the Applicant,
KW Capital Partners Limited
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Schedule “A”

Conference Details to join Motion via Zoom

Join Zoom Meeting
https://us02web.zoom.us/j/5123895385

Meeting ID: 512 389 5385

One tap mobile:
+16699009128,,5123895385# US (San Jose) 12532158782,,5123895385# US
+(Tacoma)

Dial by your location
+1 669 900 9128 US (San Jose)
+1 253 215 8782 US (Tacoma)
+1 301 715 8592 US (Germantown)
+1 312 626 6799 US (Chicago)
+1 346 248 7799 US (Houston)
+1 646 558 8656 US (New York)
+1 438 809 7799 Canada
+1 587 328 1099 Canada
+1 647 374 4685 Canada
+1 647 558 0588 Canada
+1 778 907 2071 Canada
Meeting ID: 512 389 5385
Find your local number: https://us02web.zoom.us/u/kclgSplvYv

Tor#: 9623329.6
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
KW CAPITAL PARTNERS LIMITED
Applicant
-and -
VERT INFRASTRUCTURE LTD.
Respondent

APPLICATION UNDER SECTION 243 OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990 c. C. 43, AS
AMENDED.

AFFIDAVIT OF
YISROEL WEINREB
(sworn June 1, 2020)

I, Yisroel Weinreb, of the City of Toronto, in the Province of Ontario,

AFFIRM:

1. | am the President of the Applicant, KW Capital Partners Limited (“KW”). |
have been President since December 15, 2016. KW is a private equity firm based in
Toronto, Ontario and is the collateral agent for certain secured lenders, including KW, of
the Respondent. As such, | have knowledge of the matters to which | hereinafter depose,

which knowledge is either personal to me, obtained from a review of the documents to

Tor#: 9616981.15



.

which | refer, or, where indicated, based on information and belief, in which case | verily

believe such information to be true.

A. Summary
2. This Affidavit is filed in support of an application by KW for the appointment

of KSV Kofman Inc. (“KSV”) as receiver and manager over all of the property, assets
and undertakings of Vert Infrastructure Ltd. (“Vert’) pursuant to section 243 of the
Bankruptcy and Insolvency Act (Canada) (the “BIA”) and section 39 of the Law and

Equity Act (British Columbia) (the “Receiver”).

3. As more particularly described below, Vert and the Guarantor Group (as
defined below), are indebted to KW, as agent on behalf of the Secured Lenders (as
defined below), in the principal amount of approximately $5,190,000 (the “Secured
Obligations”) on a secured basis pursuant to certain secured convertible debentures
issued by Crop Infrastructure Corp. (“Crop”), the predecessor to Vert, and related
guarantees provided by the members of the Guarantor Group. Vert is in default of its
obligations under such debentures and KW has demanded repayment of amounts owing

thereunder. Interest and costs continue to accrue on the Secured Obligations.

4, The appointment of a receiver is necessary in order to protect the value of
Vert’'s assets as Vert is in a liquidity crisis. Additionally, | have reason to believe that
Vert has transferred money to its most significant subsidiary, Elite Ventures Group LLC
(“Elite”), for the purpose of leasing and developing certain real property interests in Nye
County, Nevada, including the water rights associated therewith (the “Nye County

Property”); however, to the best of my knowledge and belief Elite transferred the funds

Tor#: 9616981.15
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intended for the development of the Nye County Property to related parties of Elite,
specifically Aleph One LLC (“Aleph”) and David Baker, the former Managing Member of
Vert's American subsidiaries (together with Aleph, the “Related Parties”). KW does not
hold security over the assets of either of the Related Parties. The Related Parties used
the monies to purchase the Nye County Property (the “Elite Asset Transaction”). To
the best of my knowledge and belief, Elite continues to use the Nye County Property as

a part of its hemp operations in Nye County, Nevada.

5. KW is seeking the appointment of a receiver to, (i) if appropriate, unwind
the Elite Asset Transaction, (ii) protect any further disposal of Vert's assets and (iii)
commence a realization process for Vert’'s business and assets, and the assets subject
to KW’s security. Based on a communication from Nick Horsley, a principal of Vert,
attached to my Affidavit as Exhibit “A”, | have reason to believe that 49% of the equity
in Aleph that was beneficially owned by Nick Horsley and Hanni El Rayess, was recently
transferred to Vert. A majority of the equity of Aleph remains beneficially owned by a
party other than Vert however, and as noted, KW’s security does not cover the Nye

County Property.

6. Following the appointment of the Receiver, the Receiver intends to seek
its appointment in the United States as the receiver of Elite and one or more of the

Guarantor Group.

B. Overview of Vert and the Guarantor Group

7. Vert is a publicly-held company organized and existing under the laws of

the Province of British Columbia with its registered head office located at the premises

Tor#: 9616981.15



_4-

municipally known as #605-369 Terminal Avenue, Vancouver, British Columbia. Vert is
the successor to Crop pursuant to a certificate of name change filed with the Registrar

of Companies on January 15, 2020.

8. Vert is a reporting issuer in Ontario, Alberta and British Columbia whose
common shares are listed for trading on the Canadian Securities Exchange under the
symbol “VVV”, on the OTC in the United States under the symbol “CRXPF”, and on the

Frankfurt exchange under the symbol “2FR.”

9. Set out below is an organizational chart showing the corporate structure of
Vert and its ownership interest in its direct and indirect subsidiaries, Wheeler Corridor
Business Park LLC, Humboldt Holdings, LLC, Elite, DVG LLC, Ocean Green
Management LLC, Wheeler Park Properties, LLC (collectively, the “Guarantor Group”)

and Oklahoma Ventures Group LLC (“OVG”).

Vert Infrastructure
Ltd.

Wheeler Park

Elite Ventures Group

Humboldt Holdings,

Ocean Green

DVG LLC

Oklahoma Ventures

Properties LLC LLC LLC Management LLC o ¢ Group LLC
(70% Interest) (83% interest) (70% interest) (30% interest) (50% interest) (49% interest)
L Wheeler Corridor
Business Park, LLC
(wholly-owned sub)
10. As set out in the chart above, Vert holds a 49% equity interest in OVG, a

corporation formed under the laws of the State of Oklahoma. OVG is the only subsidiary

Tor#: 9616981.15
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of Vert which has not guaranteed the Secured Obligations. My understanding is that

Vert also holds the following equity interests in the members of the Guarantor Group:

(@) an 83% equity interest in Elite, a corporation formed under the laws of the

State of Nevada;

(b)  a 70% equity interest in Wheeler Park Properties LLC, which wholly owns
Wheeler Corridor Business Park, LLC, both of which were formed under the

laws of the State of Washington;

(c) a 70% equity interest in Humboldt Holdings, LLC (“Humboldt”), a

corporation formed under the laws of the State of California;

(d) a 30% equity interest in Ocean Green Management LLC, a corporation

formed under the laws of the State of California; and

(e) a50% equity interest in DVG LLC, a corporation formed under the laws of

the State of Washington.

While the above equity interests are less than 100%, to the best of my knowledge and
belief, the equity interests held by Vert in its subsidiaries represent 100% of the voting
interests entitled to elect directors, managers or members of such subsidiaries. As a

result, such subsidiaries are effectively controlled by Vert.

11. Additionally, based on the correspondence from Mr. Horsley, it is my

understanding that Vert may now hold a 49% equity interest in Aleph.

Tor#: 9616981.15
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12. | understand that Vert also owns 10,000,000 common shares in World

Farms Corp. (“World Farms”).

(i) The Business and Assets of Vert and the Guarantor Group

13. Vert is a holding company which provides funding, infrastructure and
branding to affiliated licenced cannabis and hemp growers and extractors in the United
States. While Vert’'s corporate head office is located in Vancouver, British Columbia,
there is no commercial activity that takes place in British Columbia. | do not believe that

Vert owns any tangible assets of material realizable value in British Columbia.

14. Vert’'s main business is to incorporate subsidiaries in the United States with
the corporate purpose of operating licenced cannabis and hemp growth, extraction and
retail businesses. Vert owned minority equity interests in such subsidiaries, which in
most cases have been converted into majority equity interests following the exercise of
Vert’'s option. Vert's main business activities consist of raising capital to fund the
operations of these American subsidiaries, which currently consist primarily of the

Guarantor Group and OVG.

15. From my understanding OVG and certain members of the Guarantor

Group hold the following assets:

(@)  Elite: an approximately 310 acre licenced hemp handler and nursery
operation consisting of approximately 250 acres of farmable pivots, located
in Nye County, Nevada, adjacent to the Nye County Property, and an
approximately 1000 acre cannabis growth operation, licenced to cultivate,

extract and distribute cannabis located in Esmeralda County, Nevada;

Tor#: 9616981.15
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(c)

(d)

16.

(@)

(b)

17.

-7-

Wheeler Park Properties, LLC: a 35,000 square foot, licenced light
deprivation greenhouse cannabis growth operation located in Grant County,

Washington;

DVG LLC: a 44,000 square foot licenced outdoor cannabis growth operation

located in Grant County, Washington; and

OVG: a 20 acre licenced outdoor cannabis growth operation located in

Purcell, Oklahoma.

In respect of the other members of the Guarantor Group:

the majority of the assets of Humboldt were recently sold, resulting in

USD$180,000 of proceeds being paid to KW (the “Humboldt Proceeds”);

the value of Ocean Green Management LLC is believed to be immaterial;

and

the value of the World Farms shares is uncertain.

The primary assets of Vert are its 83% interest in, and 100% voting control

over Elite and Vert's 70% interest in, and 100% voting control over Wheeler Park

Properties, LLC and its affiliated entities.

(ii)
18.

Employees

Vert has only a few employees and/or consultants, all of whom have an

executive function and are based in British Columbia, Canada. Each of the members of

Tor#: 9616981.15
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the Guarantor Group are believed to have employees; although, none of them are

located in Canada.

(iii)  Share Capital
19. The authorized capital structure of Vert includes an unlimited number of
common shares. According to the unaudited Condensed Consolidated Interim Financial
Statements of Vert for the nine month period ended November 30, 2019 and 2018 (the
“Unaudited Financial Statements”), as at November 30, 2019, Vert had 11,466,092

common shares outstanding.

20. The Unaudited Financial Statements also state that as at November 30,
2019, Vert had approximately 791,067 options and 1.472 million share purchase
warrants outstanding. Each Warrant entitles the holder to acquire one common share
at various exercise prices. The Secured Lenders (as defined below) currently hold
17,500,000 warrants at an exercise price of $0.50 per share with expiration dates of
February 8, 2022 and June 11, 2022 (the “Warrants”). As discussed below, the
Warrants were issued in connection with the secured debentures issued by Vert’s

predecessor, Crop.

C. The Convertible Debt Financing
(i) The Secured Debentures and Vert Security

21. On February 8, 2019, Crop issued three secured convertible debenture
certificates in favour of KW, Plazacorp Investments Limited and Jesse Kaplan

(collectively, the “Secured Lenders”) in the aggregate principal amount of $4,000,000

Tor#: 9616981.15
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(the “February Debentures”), accruing interest at 10% per annum. In connection with

the February Debentures, Crop issued 13,333,333 Warrants to the Secured Lenders.

22. On June 11, 2019 Crop issued four additional secured convertible
debenture certificates in favour of KW in the aggregate principal amount of $1,250,000
(the “June Debentures” and together with the February Debentures, the “Debentures”),
accruing interest at 10% per annum. In connection with the June Debentures, Crop
issued 4,166,667 Warrants to KW. Attached as Exhibit “B” to my Affidavit is a true

copy of the certificates evidencing the Debentures and the Warrants.

23. Pursuant to an Agency and Interlender Agreement dated February 8, 2019,
as amended on June 11, 2019, KW was appointed as collateral agent for the Secured
Lenders in respect of the obligations owed by Vert to the Secured Lenders. Attached as

Exhibit “C” to my Affidavit is a true copy of the Agency and Interlender Agreement.

24. As security for payment of the principal and interest outstanding under the
Debentures, Crop entered into a general security agreement dated February 8, 2019, as
amended on June 11, 2019, governed by the laws of the Province of Ontario (the
“‘General Security Agreement”) and granted a security interest in favour of KW, as
agent for the Secured Lenders, over all of its real and personal property. Attached as
Exhibit “D” of my Affidavit is a true copy of the original and amended General Security

Agreement.

25. On June 13, 2019, KW registered notice of its security against “Crop
Infrastructure Corp.” under the Personal Property Security Act (British Columbia) (“BC

PPSA”). On January 17, 2020, following the name change of Crop to Vert, KW amended

Tor#: 9616981.15



- 10 -

its registration against Crop under the BC PPSA to change the name of the debtor to
“Vert Infrastructure Ltd.”. Attached as Exhibit “E” to my Affidavit are the financing

statements evidencing such registrations.

(ii)  The Guarantor Security

26. As a condition precedent to the Secured Lenders’ purchase of the
Debentures and Warrants, the members of the Guarantor Group guaranteed payment
of, among other things, the principal of and interest on the Debentures and all other
amounts owing to the Secured Lenders under the Debentures pursuant to four guarantee
agreements, dated as of February 7 and February 8, 2019, governed by the laws of
Washington, Nevada and California, respectively (the “Guarantees”). Attached as

Exhibit “F” to my Affidavit is a true copy of the Guarantees.

27. As security for the Guarantees, Crop and the members of the Guarantor
Group entered into the following documents in favour of KW, as agent for the Secured

Lenders (collectively, the “Guarantor Security Agreements”):

(@)  a security agreement governed by the laws of Nevada with Elite in favour
of KW, as agent for the Secured Lenders dated February 8, 2019, as
amended on June 11, 2019, granting KW a security interest in all the current
and after-acquired personal property of Crop and Elite, including a pledge
of Crop’s 49% equity interest in Elite. As a result of the exercise of its option,

Vert now holds an 83% equity interest in Elite;

(b)  a security agreement governed by the laws of Washington with DVG, LLC,

Wheeler Park Partners, LLC and Wheeler Corridor Business Park, LLC (the

Tor#: 9616981.15
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Agreements.

28.

-11 -

“‘Washington Guarantors”) in favour of KW, as agent for the Secured
Lenders dated February 7, 2019, as amended on June 11, 2019, granting
KW a security interest in all the current and after-acquired personal property
of Crop and the Washington Guarantors, including a pledge of Crop’s equity
interest in each of the Washington Guarantors. As a result of the exercise
of its option, Vert now holds a 70% equity interest in the Washington

Guarantors; and

a security agreement governed by the laws of California with Humboldt and
Ocean Green Management LLC (the “California Guarantors”) in favour of
KW, as agent for the Secured Lenders dated February 8, 2019, as amended
onJune 11, 2019, granting KW a security interest in all the current and after-
acquired personal property of Crop and the California Guarantors. The
assets of Humboldt were recently sold and proceeds of USD$180,000 were

paid to KW,

Exhibit “G” to my Affidavit is a true copy of the Guarantor Security

As additional security pursuant to the Guarantees, KW, as agent for the

Secured Lenders, entered into the following agreements with Elite:

(@)

Tor#: 9616981.15

a deed of trust dated February 8, 2019, governed by the laws of the state
of Nevada with Elite, granting KW an interest in the real property held by

Elite located at 79470 Round Mountain Nevada and neighbouring Turk
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Ranch, together with all water rights appurtenant to or presently being used

thereon;

an assignment agreement dated February 8, 2019 with Elite, assigning to
KW, Elite’s interest in a Hemp-CBD License Option Agreement among The
Hempire Company, LLC and Elite related to Elite’s option to purchase the

licences required to farm, dry and store hemp; and

a membership interest pledge agreement dated February 8, 2019,
governed by the laws of the state of Nevada with Elite and Crop, pursuant
to which Crop pledged its ownership interest in Elite to KW (together with
the deed of trust and the assignment agreement in (a) and (b) above, the

“‘Additional Elite Security Documents”).

Attached as Exhibit “H” to my Affidavit is a true copy of the Additional Elite Security

Documents.

29.

The Guarantees of the Washington Guarantors and California Guarantors

were secured by (a) deeds of trust over certain real property located in Washington and

California; (b) assignment agreements assigning interests over certain cannabis license

option agreements to KW as agent for the Secured Lenders and (c) a membership

interest pledge agreement pledging Crop’s ownership interest in the Washington

Guarantors to KW.

Tor#: 9616981.15
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D. The Elite Asset Transaction

30. It is my understanding that Vert provided monies to Elite to fund Elite’s
lease and development of the Nye County Property, which is adjacent to real property
presently owned by Elite in Nye County, Nevada. On receipt of these funds, Elite
transferred them to the Related Parties, who used them to purchase the Nye County
Property. Itis my understanding that 49% of the equity of Aleph was recently transferred
to Vert from Nick Horsley and Hani El Rayess, representatives of Vert, or an organization

believed to be controlled by them.

31. KW has senior ranking security against Elite but no security over the assets
of the Related Parties. KW’s security does not attach to the Nye County Property and
the maijority interest in Aleph is beneficially owned by David Baker, the other Related
Party. KW’s security would cover the Nye County Property however, if it had been

purchased by Elite.

32. Moreover, it would appear that the funds Vert advanced to Elite were
transferred from Elite to the Related Parties for no consideration, which | have been
advised is a transaction at undervalue or other form of reviewable transaction under
Canadian insolvency law. KW is seeking the appointment of KSV to investigate, and if
appropriate, unwind the Elite Asset Transaction and prevent further dissipation of Vert's

assets.

33. The assets of Vert have a highly uncertain value. If the Elite Asset
Transaction is not unwound, Vert will have diverted cash from its business to purchase

real estate interests held by parties that are outside the reach of Vert’s creditors. The

Tor#: 9616981.15
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assets of the Related Parties are not subject to KW’s security. It is unclear whether the
remaining assets of Vert, Elite, and the balance of the Guarantor Group will be sufficient

to satisfy the obligations owing to KW.

E. Events of Default

34. Vert is currently in default under the Debentures for defaulting on quarterly
interest payments on the Debentures when due (the “Events of Default’). Upon the
occurrence of any event of default under the Debentures, which remains unremedied for
a period of 15 days, KW has the right to declare all of the Debentures to be immediately

due and payable. To the date of this Affidavit, the Events of Default remain unremedied.

(i) Payment Defaults

35. Quarterly interest payments are due under the Debentures on the last
business day of March, June, September and December of each year (the “Quarterly
Payments”). Vert failed to make the Quarterly Payments due on September 30, 2019
(the “September Quarterly Payment”), December 31, 2019 and March 31, 2020
(together with the September Quarterly Payment, collectively the “Unpaid Quarterly
Payments”). Interest under the Debentures continues to accrue and as at May 26, 2020
the aggregate interest outstanding under the Debentures was valued at $224,649.32,
after applying the Humboldt Proceeds. Each missed Quarterly Payment is an event of

default under the Debentures that continues to the date of this Affidavit.

36. On October 7, 2019, KW provided the letter attached as Exhibit “I”’ to my
Affidavit wherein it notified Vert of the unpaid September Quarterly Payment and advised

that if the September Quarterly Payment remained unpaid by October 22, 2019, such

Tor#: 9616981.15
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failure to pay would constitute an event of default under the Debentures. Vert informed
KW that it was making efforts to raise the capital required to pay the September Quarterly
Payment. Vert and KW engaged in various negotiations with respect to such

contemplated capital raise, all of which failed to materialize.

37. To the date of this Affidavit, Vert has failed to satisfy the Indebtedness (as
defined below), including any of the Quarterly Payments having received demand for
same, nor has it unwound the Elite Asset Transaction, other than the transfer of a 49%

ownership interest in Aleph to Vert.

F. Enforcement Steps

38. Section 18 of the General Security Agreement permits KW to appoint a

receiver upon the occurrence and continuance of an event of default.

39. On May 27, 2020, in reliance on the Events of Default described above,
KW provided Vert and Elite with Notices of Intention to Enforce Security under section
244 of the BIA and demanded payment of the Indebtedness as it then was, being the
amount of $5,190,000, plus interest and costs which continue to accrue. In the demand
letter KW notified Vert of the Events of Default and advised that the Secured Obligations,
including the aggregate principal amount of the Debentures and any accrued interest
thereon (the “Indebtedness”) was payable immediately and no later than June 8, 2020.

These notices and demand letters are attached as Exhibit “J” to my Affidavit.

40. To the date of this Affidavit the Events of Default have not been cured and

are continuing and the Indebtedness remains unpaid.

Tor#: 9616981.15
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G. Indebtedness to Other Creditors
41. There are no known creditors that have priority over KW with respect to the

collateral of Vert.

42. On May 8, 2020, searches were conducted under the BC PPSA and under
the Personal Property Security Act (Ontario) against Vert. Attached as Exhibit “K” are
true copies of such PPSA searches. The searches disclose that only MYM
Nutraceuticals Inc. (“MYM”) holds an active registration against Crop under the BC
PPSA. Such financing statement was registered after KW’s registration and as a result

ranks behind KW’s security.

43. Also attached as Exhibit “L” to my Affidavit are searches conducted
against KW under the Bank Act (Canada), the BIA and litigation searches conducted at
the British Columbia Provincial Court, Supreme Court and Court of Appeal. These
searches are clear other than a matter brought against Crop by Stockhouse Publishing
Ltd. in the Supreme Court of British Columbia on June 27, 2019, having court file number

197237.

44, | am aware that Vert is subject to the following additional debt obligations,

both of which are subordinated to the Secured Obligations:

(@) A promissory note issued to MYM on September 9, 2019 in the principal
amount of USD$500,000 due on March 31, 2020 issued in connection with

a Supplement to Production Agreement dated September 9, 2019; and

Tor#: 9616981.15
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(b) A promissory note issued to Abaca Investments USA, LLC on or about
September 9, 2019 in the principal amount of USD$1,000,000 due on
December 31, 2019, issued in connection with a Supplement to Production

Agreement.

Attached as Exhibit “M” to my Affidavit are copies of the above-noted Supplements to
Production Agreements which contain the promissory notes. These creditors will be

advised of this application.

H. The Financial Situation of Vert

45. Vert is suffering a liquidity crisis and is unable to service its debt
obligations. Attached as Exhibit “N” to my Affidavit are the Unaudited Financial
Statements of Vert. The Unaudited Financial Statements not only show a nominal cash
balance of $1,796, but they also show a deficit of $22,417,438 (representing
accumulated losses) on Vert’s share capital for the nine month period ended November
30, 2019, increasing from a deficit of $16,043,517 for the period ended February 28,
2019. Vert has insufficient cash to meet its obligations under the Debenture and has
ceased paying its obligations to KW in the ordinary course of business as they become

due, as evidenced by the Events of Default.

46. The interest accrued under the Debentures, which remains outstanding
due to the missed Quarterly Payments, as at May 26, 2020 was valued at $224,649.32,
after applying the Humboldt Proceeds. When the unpaid interest is factored in, the
Unaudited Financial Statements demonstrate that Vert had a negative cash balance

immediately following November 30, 2019.

Tor#: 9616981.15
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47. Vert has acknowledged in Note 1 of the Unaudited Financial Statements
that it has incurred losses since its inception, has no sources of revenue and does not
generate cash flows from operating activities. Based on Vert's cash balance as at
November 30, 2019, without additional financing, Vert has no ability to service the

Indebtedness.

48. Vert attempted to source additional financing through a non-brokered
private placement announced on January 29, 2020, to raise CDN$1,000,000 through the
issuance of 10,000,000 units consisting of one common share and one warrant each.
Such proposed private placement was cancelled on April 14, 2020. The Material Change
Report filed in connection with such cancellation is attached to my Affidavit as Exhibit
“O”. Given Vert's large shareholder deficit, | believe Vert has little to no prospect of

raising equity financing. Simply, Vert is out of cash as at the date of this Affidavit.

49. | am not aware of any source of financing that would enable Vert to
continue as a going concern. Vert’'s most recent Management’s Discussion and Analysis
dated January 24, 2020 for the period ended November 30, 2019 (the “MD&A”) notes
that Vert will have to rely on funding through future equity issuances and short term
borrowing. In the absence of any additional sources of financing, Vert notes in the MD&A
that it may be required to curtail or reduce its operations to continue as a going concern.

The MD&A is attached to this affidavit as Exhibit “P”.

Tor#: 9616981.15
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. Necessity for the Appointment of a Receiver

50. As at June 1, 2020 the total amount of the outstanding Indebtedness was
$5,190,000 plus accrued interest and costs and the Events of Default have not been

cured and are continuing.

51. As described above, Vert's most recent interim financial statements
indicate that Vert has significant negative working capital, is in a liquidity crisis, has a
cash balance of $1,796 and has a shareholders’ deficit of more than $22,000,000. As
Vert has no sources of revenue and does not generate cash flows from operating
activities, additional funding would be necessary to allow Vert to continue as a going

concern.

52. As Vert has no reasonable prospects of sourcing additional funding, its
ability to continue as a going concern remains in doubt as Vert has no apparent means

to service or repay the Indebtedness.

53. | have concerns that in the face of its liquidity crisis, Vert has misused
assets to defeat the claims of its creditors, as evidenced by the Elite Asset Transaction.
KW believes it is appropriate to appoint KSV as receiver to prevent any further asset
dissipation, to investigate and potentially overturn the Elite Asset Transaction and to

commence a realization process.

54. Following the potential unwinding of the Elite Asset Transaction and the
protection of Vert’'s other assets, the Receiver expects to be in a position to realize on

the direct security granted to KW by the Guarantor Group and to commence receivership

Tor#: 9616981.15
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proceedings in the United States. This includes proceedings at the state level in the

United States in respect of one or more of Vert’s subsidiaries.

55. As described above, KW is permitted under the terms of the General
Security Agreement to appoint a receiver, has provided Vert with notice of its intention
to exercise this remedy under the BIA and the ten-day period set out in such notice and

the BIA has expired.

56. KSV has consented to act as the receiver, if appointed.

J. Proposed Court-Ordered Charges and Funding of the Receivership

57. KW has agreed to a charge (the “Administrative Charge”) in favour of the
receiver (if appointed), and its counsel, as security for payment of their respective fees
and disbursements, in each case at their standard rate and charges, which shall form a

first charge on the property of Vert in priority to the claims of Vert’'s secured creditors.

(i) Funding of the Receivership

58. KW has agreed to provide the receiver with financing to fund the
receivership through receiver certificates. A condition to the financing of the receivership
is that the receiver certificates have priority over the claims of Vert’'s secured creditors.
This charge would rank behind the Administrative Charge and any priority payables (i.e.
obligations of Vert secured by statutory deemed trusts or liens ranking in priority to KW’s

existing security).
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59. Subject to the approval of the Court, it is proposed that any financing would
be reflected in certificates substantially in the form attached as Schedule “A” to the draft

receivership order found at Tab 3 of this application record.

Affrmed before me at the City of
Toronto, in the Province of Ontario
on June 1, 2020

W/ Yisroel Weinreb

Commissioner for Taking Affidavits
(or as may be)

ZO\PU/L /\/utc L\-o//S

Tor#: 9616981.15
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Nicholls, Robert

From: Bobby Kofman <bkofman@ksvadvisory.com>
Sent: May 26, 2020 1:34 PM

To: Nicholls, Robert

Cc: Schwill, Robin

Subject: FW: Confirmation of Aleph ownership

External Email / Courriel externe
Fyi.

Bobby Kofman

KSV Advisory Inc.

(0) 416.932.6228

(c) 647.282.6228
bkofman@ksvadvisory.com

From: Howard Steinberg <howard.steinberg@me.com>
Sent: May 26, 2020 10:46 AM

To: Bobby Kofman <bkofman@ksvadvisory.com>
Subject: Fwd: Confirmation of Aleph ownership

FYI
Howard Steinberg

Direct: (561) 997-4543
howard.steinberg@me.com

Begin forwarded message:

From: Nick Horsley <nick@cropcorp.com>

Subject: RE: Confirmation of Aleph ownership
Date: May 26, 2020 at 10:42:33 AM EDT

To: Howard Steinberg <howard.steinberg@me.com>
Cc: Hani El Rayess <hani@cropcorp.com>

Hi Howard,

Vert owns the 49% of Aleph One LLC via exercise of its option of Quantum Flux LLC. Held formerly by
myself and Hani El Rayess

Thanks,

Nick

Sent from my Samsung Galaxy smartphone.


rnicholl
Highlight


-------- Original message --------

From: Howard Steinberg <howard.steinberg@me.com>
Date: 2020-05-26 6:31 a.m. (GMT-08:00)

To: Nick Horsley <nick@cropcorp.com>

Subject: Confirmation of Aleph ownership

Hi Nick,

You mentioned that Vert exercised its option to own 49%of Aleph. Please confirm his and who were the
former owners. Thanks.

Howard Steinberg
Direct: (561) 997-4543
howard.steinberg@me.com




This is Exhibit "B" referred to in the Affidavit of Yisroel Weinreb
confirmed i, T | . 2020.
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE JUNE 9, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

DEBENTURE CERTIFICATE NO. 2019-01 PRINCIPAL AMOUNT $3,675,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to KW Capital Partners Ltd. of 10 Wanless Avenue, Suite 201, Toronto, ON M4N 1V6
(hereinafter referred to as the “holder” or the “Debentureholder”) at any time following February 8, 2019 (the
“Issue Date™) but on or prior to February 8, 2021 (the “Maturity Date”), at such place as the Debentureholder may
reasonably designate by notice in writing to the Company, the outstanding Principal Amount in the manner
hereinafter provided, and to pay interest on the Principal Amount outstanding from time to time and owing
hereunder to the date of payment as hereinafter provided, both before and after maturity or demand, default and
judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after June 9, 2019, upon providing 30 days’ notice to the holders and may only be converted at the
option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this __8th  day of February, 2019.

CROP INFRASTRUCTURE CORP.

Per:

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

(@)

(b)

(©

(d)

(€)

(f)
()]

(h)

(i)
)

(k)

(N

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbia;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to §5.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Security” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;



(0)
(9]

(u)

(v)
(w)

(x)
v)

1.2

(@)

(b)

(©

(d)

(€)
(f)

“Issue Date” means February 8, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidity Event” shall have the meaning set forth in §3.2;

“Maturity Date” means February 8, 2021;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in Vancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol 8§ followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
S0 designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on March 29, 2019 and will consist of interest accrued from and including the Issue Date to but excluding
March 29, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

2.4 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after May e, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

3.1 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each a
“Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

3.3 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

3.4 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

3.5 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

€)] prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(© prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(c) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e) Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before June 9, 2019.”

()] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLE S
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@ The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together



(b)

(©)

(d)

5.3

follows:

(@)

with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in §5.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §5.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to 85.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this §85.3 as the “Time of Expiry”), the Company shall:

(i) subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in §85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under §5.3(a) and §5.3(b);



(b)

(©)

(d)

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution™), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under §5.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;



(€)

()

(9)

(h)

If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this 85.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this 85.3(f), have become the holder of record of such
additional Common Shares pursuant to 85.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this 85.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this 85.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this §5.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

54 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

55 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in §5.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.

5.6 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date”). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;



(© Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

{j] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the
Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.
8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or

terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.



8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

€)] personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(c) sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate

Notwithstanding any other provisions of this Debenture or any other agreement, the maximum
amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British
Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification
From time to time the Company may modify the terms and conditions hereof for any purpose not

inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.



8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE JUNE 9, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON FEBRUARY 8, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-01 12,250,000 Warrants to Purchase
12,250,000 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, KW Capital Partners Ltd. of 10 Wanless Avenue,
Suite 201, Toronto, ON M4N 1V6 or its lawful assignee (the “Holder”) is entitled to subscribe for and
purchase up to 12,250,000 fully paid and non-assessable common shares without par value (collectively,
the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp. (the “Company”) at
any time on or before 5:00 p.m. VVancouver time on February 8, 2022 (the “Expiry Date”), at a price of
$0.50 per Share, subject, however, to the provisions and upon the Terms and Conditions attached hereto
as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 277,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders™ attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this __8th _ day of February, 2019.

CROP INFRASTRUCTURE CORP.

Per: ,W

Authorizeggl( gnatory




SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company”)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1

DEFINITIONS AND INTERPRETATION

Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following

words and phrases will have the following meanings:

€)] “Company” means Crop Infrastructure Corp. and includes any successor corporations;

(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;

(©) “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e) “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

(j)] “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and
words importing persons have a similar meaning;

0] “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(k) “Warrant Certificate” means the certificate evidencing the Warrant;

() “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.

Interpretation

1.2

In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated,;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e) time will be of the essence hereof; and

{j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

24 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination

of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price
and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange
34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a

reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering
the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the

purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

PART 5
ADJUSTMENTS
Adjustments
51 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.



5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

5.3 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

54 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments
55 If any question will at any time arise with respect to any adjustments to be made under §5.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in Vancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.
Hold Period
5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.
PART 6
COVENANTS BY THE COMPANY

Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes
7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so

directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:



@ adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.

Additional Financings
7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights

with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 277

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to June 9, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before June 9, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
Warrants of Crop Infrastructure Corp. (the
“Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act”), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]



END OF DOCUMENT



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE JUNE 9, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

DEBENTURE CERTIFICATE NO. 2019-02 PRINCIPAL AMOUNT $250,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to Plazacorp Investments Limited of 10 Wanless Avenue, Suite 201, Toronto, ON M4N
1V6 (hereinafter referred to as the “holder” or the “Debentureholder”) at any time following February 8, 2019 (the
“Issue Date™) but on or prior to February 8, 2021 (the “Maturity Date”), at such place as the Debentureholder may
reasonably designate by notice in writing to the Company, the outstanding Principal Amount in the manner
hereinafter provided, and to pay interest on the Principal Amount outstanding from time to time and owing
hereunder to the date of payment as hereinafter provided, both before and after maturity or demand, default and
judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after June 9, 2019, upon providing 30 days’ notice to the holders and may only be converted at the
option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this __8th  day of February, 2019.

CROP INFRASTRUCTURE CORP.

Per:

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

(@)

(b)

(©

(d)

(€)

(f)
()]

(h)

(i)
)

(k)

(N

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbia;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to §5.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Security” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;



(0)
(9]

(u)

(v)
(w)

(x)
v)

1.2

(@)

(b)

(©

(d)

(€)
(f)

“Issue Date” means February 8, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidity Event” shall have the meaning set forth in §3.2;

“Maturity Date” means February 8, 2021;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in Vancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
S0 designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on March 29, 2019 and will consist of interest accrued from and including the Issue Date to but excluding
March 29, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

24 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after May e, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

3.1 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each a
“Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

3.3 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

3.4 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

3.5 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

€)] prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(© prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(c) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e) Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before June 9, 2019.”

()] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLES
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@ The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together



(b)

(©)

(d)

5.3

follows:

(@)

with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in §5.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §85.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to 85.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this §85.3 as the “Time of Expiry”), the Company shall:

(i) subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in §85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under §5.3(a) and §5.3(b);



(b)

(©)

(d)

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution™), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under §5.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;



(€)

()

(9)

(h)

If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this 85.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this 85.3(f), have become the holder of record of such
additional Common Shares pursuant to 85.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this 85.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this 85.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this §5.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

54 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

55 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in §5.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.

5.6 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date”). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;



(© Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

§j] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the
Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.
8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or

terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.



8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

€)] personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(c) sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate

Notwithstanding any other provisions of this Debenture or any other agreement, the maximum
amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British
Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification
From time to time the Company may modify the terms and conditions hereof for any purpose not

inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.



8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE JUNE 9, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON FEBRUARY 8, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-02 833,333 Warrants to Purchase
833,333 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, Plazacorp Investments Limited of 10 Wanless
Avenue, Suite 201, Toronto, ON M4N 1Vé6or its lawful assignee (the “Holder”) is entitled to subscribe
for and purchase up to 833,333 fully paid and non-assessable common shares without par value
(collectively, the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp. (the
“Company”) at any time on or before 5:00 p.m. Vancouver time on February 8, 2022 (the “Expiry
Date”), at a price of $0.50 per Share, subject, however, to the provisions and upon the Terms and
Conditions attached hereto as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 277,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders™ attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this__8th _ day of February, 2019.

CROP INFRASTRUCTURE CORP.

Per: ,W

Authorizeggl( gnatory




SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company”)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1

DEFINITIONS AND INTERPRETATION

Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following

words and phrases will have the following meanings:

€)] “Company” means Crop Infrastructure Corp. and includes any successor corporations;

(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;

(©) “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e) “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

(j)] “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and
words importing persons have a similar meaning;

0] “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(k) “Warrant Certificate” means the certificate evidencing the Warrant;

() “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.

Interpretation

1.2

In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated,;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e) time will be of the essence hereof; and

{j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

24 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination

of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price
and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange
34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a

reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering
the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the

purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

PART 5
ADJUSTMENTS
Adjustments
51 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.



5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

53 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

54 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments
55 If any question will at any time arise with respect to any adjustments to be made under 85.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in VVancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.
Hold Period
5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.
PART 6
COVENANTS BY THE COMPANY

Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes
7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so

directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:



@ adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.

Additional Financings
7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights

with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 227

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to June 9, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before June 9, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
Warrants of Crop Infrastructure Corp. (the
“Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act”), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]



END OF DOCUMENT



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE JUNE 9, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

DEBENTURE CERTIFICATE NO. 2019-03 PRINCIPAL AMOUNT $75,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to P1 Financial Corp. ITF Jesse Kaplan A/C 048 10248 of 666 Burrard Street, 19th Floor,
Vancouver, BC, V6C 3N1 (hereinafter referred to as the “holder” or the “Debentureholder”) at any time
following February 8, 2019 (the “Issue Date) but on or prior to February 8, 2021 (the “Maturity Date”), at such
place as the Debentureholder may reasonably designate by notice in writing to the Company, the outstanding
Principal Amount in the manner hereinafter provided, and to pay interest on the Principal Amount outstanding from
time to time and owing hereunder to the date of payment as hereinafter provided, both before and after maturity or
demand, default and judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after June 9, 2019, upon providing 30 days’ notice to the holders and may only be converted at the
option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this _ 8th  day of February, 2019.

CROP INFRASTRUCTURE CORP.

Per:

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

(@)

(b)

(©

(d)

(€)

(f)
()]

(h)

(i)
)

(k)

(N

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbia;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to §5.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Security” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;



(0)
(9]

(u)

(v)
(w)

(x)
v)

1.2

(@)

(b)

(©

(d)

(€)
(f)

“Issue Date” means February 8, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidity Event” shall have the meaning set forth in §3.2;

“Maturity Date” means February 8, 2021;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in Vancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
S0 designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on March 29, 2019 and will consist of interest accrued from and including the Issue Date to but excluding
March 29, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

24 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after May e, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

3.1 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each a
“Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

3.3 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

3.4 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

3.5 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

€)] prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(© prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(c) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e) Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before June 9, 2019.”

()] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLES
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@ The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together



(b)

(©)

(d)

5.3

follows:

(@)

with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in §5.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §85.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to 85.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this §85.3 as the “Time of Expiry”), the Company shall:

(i) subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in §85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under §5.3(a) and §5.3(b);



(b)

(©)

(d)

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution™), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under §5.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;



(€)

()

(9)

(h)

If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this §5.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this §5.3(f), have become the holder of record of such
additional Common Shares pursuant to 85.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this 85.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this §5.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this §5.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

54 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

55 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in §5.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.

5.6 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date”). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;



(© Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

{j] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the
Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.
8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or

terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.



8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

€)] personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(c) sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate

Notwithstanding any other provisions of this Debenture or any other agreement, the maximum
amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British
Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification
From time to time the Company may modify the terms and conditions hereof for any purpose not

inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.



8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE JUNE 9, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON FEBRUARY 8, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-03 250,000 Warrants to Purchase
250,000 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, Pl Financial Corp. ITF Jesse Kaplan A/C 048 10248 of
666 Burrard Street, 19th Floor, Vancouver, BC, V6C 3N1 or its lawful assignee (the “Holder”) is entitled
to subscribe for and purchase up to 250,000 fully paid and non-assessable common shares without par
value (collectively, the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp.
(the “Company”) at any time on or before 5:00 p.m. Vancouver time on February 8, 2022 (the “Expiry
Date”), at a price of $0.50 per Share, subject, however, to the provisions and upon the Terms and
Conditions attached hereto as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 2727,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders™ attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this __ 8th __ day of February, 2019.

CROP INFRASTRUCTURE CORP.

Per: ,W

Authorizeggl( gnatory




SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company”)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1

DEFINITIONS AND INTERPRETATION

Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following

words and phrases will have the following meanings:

€)] “Company” means Crop Infrastructure Corp. and includes any successor corporations;

(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;

(© “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e) “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

(j)] “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and
words importing persons have a similar meaning;

0] “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(k) “Warrant Certificate” means the certificate evidencing the Warrant;

() “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.

Interpretation

1.2

In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated,;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e) time will be of the essence hereof; and

{j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

24 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination
of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price

and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange

34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a
reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering
the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the

purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

PART 5
ADJUSTMENTS
Adjustments
51 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.



5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

53 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

54 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments
55 If any question will at any time arise with respect to any adjustments to be made under §5.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in VVancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.
Hold Period
5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.
PART 6
COVENANTS BY THE COMPANY

Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes
7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so

directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:



@ adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.

Additional Financings
7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights

with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 277

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to June 9, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before June 9, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
Warrants of Crop Infrastructure Corp. (the
“Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act”), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]



END OF DOCUMENT



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE OCTOBER 12, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

THE ISSUE PRICE OF THIS NOTE IS $300,000
THE ORIGINAL ISSUE DISCOUNT IS $240,000

DEBENTURE CERTIFICATE NO. 2019-04 PRINCIPAL AMOUNT $300,000
PURCHASE PRICE: $240,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to KW Capital Partners Ltd. of 10 Wanless Avenue, Suite 201, Toronto, ON M4N 1V6
(hereinafter referred to as the “holder” or the “Debentureholder™) at any time following June 11, 2019 (the “Issue
Date”) but on or prior to June 11, 2020 (the “Maturity Date”), at such place as the Debentureholder may
reasonably designate by notice in writing to the Company, the outstanding Principal Amount in the manner
hereinafter provided, and to pay interest on the Principal Amount outstanding from time to time and owing
hereunder to the date of payment as hereinafter provided, both before and after maturity or demand, default and
judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after October 12, 2019, upon providing 30 days’ notice to the holders and may only be converted at
the option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this _11t" day of June, 2019.
CROP INFRASTRUCTURE CORP.

Per: Oh’\/l%’lr\,@ Q/MV%

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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1.1

SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

@

(b)

©

(d)

O

(f
(9)

(h)

(i)
)

(k)

(1

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbig;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to 85.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Securities” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;
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“Issue Date” means June 11, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidating Event” shall have the meaning set forth in 83.2;

“Maturity Date” means June 11, 2020;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in VVancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
so designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on June 28, 2019 and will consist of interest accrued from and including the Issue Date to but excluding June
28, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

2.4 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after October 4, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

3.1 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each,
a “Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

3.3 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

34 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

35 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

(@) prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided,;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(c) prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(©) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before October 12, 2019.”

)] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLE 5
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@) The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together
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@

with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in 85.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §5.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to §5.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this §5.3 as the “Time of Expiry”), the Company shall:

(i subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in 85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under 85.3(a) and 85.3(b);



(b)

©

(d)

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution”), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under 85.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;



(€)
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(9)

(h)

If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this 85.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this §5.3(f), have become the holder of record of such
additional Common Shares pursuant to §5.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this §5.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this §5.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this 85.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

5.4 Limitation on Conversion

Notwithstanding anything to the contrary contained in this Debenture, this Debenture shall not be
convertible by the Debentureholder, and the Company shall not effect any conversion of this Debenture or otherwise
issue any Common Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such
conversion, the Debentureholder or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum
Percentage”) of the issued and outstanding Common Shares of the Company after such conversion. To the extent
the above limitation applies, the determination of whether this Debenture shall be convertible (vis-a-vis other
convertible, exercisable or exchangeable securities owned by the Debentureholder or any of its affiliates) and of
which such securities shall be convertible, exercisable or exchangeable (as among all such securities owned by the
Debentureholder and its affiliates) shall, subject to the Maximum Percentage limitation, be determined on the basis
of the first submission to the Company for conversion, exercise or exchange (as the case may be). No prior inability
to convert this Debenture or to issue Common Shares pursuant to this Section shall have any effect on the
applicability of the provisions of this Section with respect to any subsequent determination of convertibility. For
purposes of this Section, beneficial ownership and all determinations and calculations (including, without limitation,
with respect to calculations of percentage ownership) shall be determined in accordance with National Instrument
55-104 - Insider Reporting Requirements and Exemptions. The limitations contained in this Section shall apply to a
successor Debentureholder of this Debenture. For any reason at any time, upon the written or oral request of the
Debentureholder, the Company shall within one Business Day confirm orally and in writing to the Debentureholder
the number of Common Shares then outstanding, including by virtue of any prior conversion or exercise of
convertible or exercisable securities into Common Shares, including, without limitation, pursuant to this Debenture.
Unless otherwise agreed to by the parties hereto, by written notice to the Company, the Debentureholder may
increase or decrease the Maximum Percentage to any other percentage provided that: (a) any such increase will not
be effective until the 61st day after such notice is delivered to the Company, and (b) any such increase or decrease
will apply only to the Debentureholder sending such notice.

55 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

5.6 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in 85.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.



5.7 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;

(© Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

)] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the



Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.

8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or
terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.

8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

@ personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(© sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate
Notwithstanding any other provisions of this Debenture or any other agreement, the maximum

amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British



Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification

From time to time the Company may modify the terms and conditions hereof for any purpose not
inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.

8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE OCTOBER 12, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

THE ISSUE PRICE OF THIS NOTE IS $150,000
THE ORIGINAL ISSUE DISCOUNT IS $120,000

DEBENTURE CERTIFICATE NO. 2019-05 PRINCIPAL AMOUNT $150,000
PURCHASE PRICE: $120,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to KW Capital Partners Ltd. of 10 Wanless Avenue, Suite 201, Toronto, ON M4N 1V6
(hereinafter referred to as the “holder” or the “Debentureholder™) at any time following June 11, 2019 (the “Issue
Date”) but on or prior to June 11, 2020 (the “Maturity Date”), at such place as the Debentureholder may
reasonably designate by notice in writing to the Company, the outstanding Principal Amount in the manner
hereinafter provided, and to pay interest on the Principal Amount outstanding from time to time and owing
hereunder to the date of payment as hereinafter provided, both before and after maturity or demand, default and
judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after October 12, 2019, upon providing 30 days’ notice to the holders and may only be converted at
the option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this _11t" day of June, 2019.
CROP INFRASTRUCTURE CORP.

Per: Oh’\/l%’lr\,@ Q/MV%

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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1.1

SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

@

(b)

©

(d)

O

(f
(9)

(h)

(i)
)

(k)

(1

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbig;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to 85.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Securities” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;
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“Issue Date” means June 11, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidating Event” shall have the meaning set forth in 83.2;

“Maturity Date” means June 11, 2020;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in VVancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
so designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on June 28, 2019 and will consist of interest accrued from and including the Issue Date to but excluding June
28, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

2.4 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after October 4, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

3.1 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each,
a “Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

3.3 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

34 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

35 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

(@) prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided,;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(c) prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(©) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before October 12, 2019.”

)] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLE 5
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@) The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together



(b)

©

(d)

5.3

follows:

@

with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in 85.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §5.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to §5.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this §5.3 as the “Time of Expiry”), the Company shall:

(i subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in 85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under 85.3(a) and 85.3(b);



(b)

©

(d)

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution”), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under 85.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;



(€)

()

(9)

(h)

If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this 85.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this §5.3(f), have become the holder of record of such
additional Common Shares pursuant to §5.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this §5.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this §5.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this 85.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

5.4 Limitation on Conversion

Notwithstanding anything to the contrary contained in this Debenture, this Debenture shall not be
convertible by the Debentureholder, and the Company shall not effect any conversion of this Debenture or otherwise
issue any Common Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such
conversion, the Debentureholder or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum
Percentage”) of the issued and outstanding Common Shares of the Company after such conversion. To the extent
the above limitation applies, the determination of whether this Debenture shall be convertible (vis-a-vis other
convertible, exercisable or exchangeable securities owned by the Debentureholder or any of its affiliates) and of
which such securities shall be convertible, exercisable or exchangeable (as among all such securities owned by the
Debentureholder and its affiliates) shall, subject to the Maximum Percentage limitation, be determined on the basis
of the first submission to the Company for conversion, exercise or exchange (as the case may be). No prior inability
to convert this Debenture or to issue Common Shares pursuant to this Section shall have any effect on the
applicability of the provisions of this Section with respect to any subsequent determination of convertibility. For
purposes of this Section, beneficial ownership and all determinations and calculations (including, without limitation,
with respect to calculations of percentage ownership) shall be determined in accordance with National Instrument
55-104 - Insider Reporting Requirements and Exemptions. The limitations contained in this Section shall apply to a
successor Debentureholder of this Debenture. For any reason at any time, upon the written or oral request of the
Debentureholder, the Company shall within one Business Day confirm orally and in writing to the Debentureholder
the number of Common Shares then outstanding, including by virtue of any prior conversion or exercise of
convertible or exercisable securities into Common Shares, including, without limitation, pursuant to this Debenture.
Unless otherwise agreed to by the parties hereto, by written notice to the Company, the Debentureholder may
increase or decrease the Maximum Percentage to any other percentage provided that: (a) any such increase will not
be effective until the 61st day after such notice is delivered to the Company, and (b) any such increase or decrease
will apply only to the Debentureholder sending such notice.

55 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

5.6 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in 85.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.



5.7 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;

(© Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

)] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the



Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.

8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or
terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.

8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

@ personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(© sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate
Notwithstanding any other provisions of this Debenture or any other agreement, the maximum

amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British



Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification

From time to time the Company may modify the terms and conditions hereof for any purpose not
inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.

8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE OCTOBER 12, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON JUNE 11, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-04 4,166,667 Warrants to Purchase
4,166,667 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, KW Capital Partners Ltd. of 10 Wanless Avenue,
Suite 201, Toronto, ON M4N 1V6 or its lawful assignee (the “Holder”) is entitled to subscribe for and
purchase up to 4,166,667 fully paid and non-assessable common shares without par value (collectively,
the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp. (the “Company”) at
any time on or before 5:00 p.m. Vancouver time on June 11, 2022 (the “Expiry Date”), at a price of
$0.50 per Share, subject, however, to the provisions and upon the Terms and Conditions attached hereto
as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 277,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders” attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this day of June, 2019.

CROP INFRASTRUCTURE CORP.

Per:

Authorized Signatory



SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company™)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1

DEFINITIONS AND INTERPRETATION

Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following

words and phrases will have the following meanings:

€)] “Company” means Crop Infrastructure Corp. and includes any successor corporations;

(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;

(c) “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

U “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and
words importing persons have a similar meaning;

M “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(K) “Warrant Certificate” means the certificate evidencing the Warrant;

M “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.

Interpretation

1.2

In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e time will be of the essence hereof; and

(j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

2.4 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination
of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price

and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange
34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a

reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering
the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the

purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

Limitation on Exercise

4.8 Notwithstanding anything to the contrary contained in the Warrant Certificate, the Warrants shall
not be exercisable by the Holder, and the Company shall not effect any exercise of the Warrants or otherwise issue
any Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such exercise, the Holder
or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum Percentage”) of the issued and
outstanding Shares of the Company after such exercise. To the extent the above limitation applies, the determination
of whether a Warrant shall be exercised (vis-a-vis other convertible, exercisable or exchangeable securities owned
by the Holder or any of its affiliates) and of which such securities shall be convertible, exercisable or exchangeable
(as among all such securities owned by the Holder and its affiliates) shall, subject to the Maximum Percentage
limitation, be determined on the basis of the first submission to the Company for conversion, exercise or exchange
(as the case may be). No prior inability to exercise a Warrant or to issue Warrant Shares pursuant to this Section
shall have any effect on the applicability of the provisions of this Section with respect to any subsequent
determination of exercisability. For purposes of this Section, beneficial ownership and all determinations and
calculations (including, without limitation, with respect to calculations of percentage ownership) shall be determined
in accordance with National Instrument 55-104 — Insider Reporting Requirements and Exemptions. The limitations
contained in this Section shall apply to a successor Holder of the Warrants. For any reason at any time, upon the
written or oral request of the Holder, the Company shall within 1 business day confirm orally and in writing to the



Holder the number of Shares then outstanding, including by virtue of any prior conversion or exercise of convertible
or exercisable securities into Shares, including, without limitation, pursuant to the Warrants. Unless otherwise
agreed to by the parties hereto, by written notice to the Company, the Holder may increase or decrease the
Maximum Percentage to any other percentage provided that: (a) any such increase will not be effective until the 61st
day after such notice is delivered to the Company, and (b) any such increase or decrease will apply only to the
Holder sending such notice.

PART 5
ADJUSTMENTS
Adjustments
5.1 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.

5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

5.3 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

5.4 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments

55 If any question will at any time arise with respect to any adjustments to be made under 85.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in VVancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.



Hold Period

5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.

PART 6
COVENANTS BY THE COMPANY
Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes

7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so
directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:

@) adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.



Additional Financings

7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights

with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to October 12, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before October 12, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 227

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
, Warrants of  Crop Infrastructure  Corp.
(the “Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act™), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]



END OF DOCUMENT



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE OCTOBER 12, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

THE ISSUE PRICE OF THIS NOTE IS $150,000
THE ORIGINAL ISSUE DISCOUNT IS $120,000

DEBENTURE CERTIFICATE NO. 2019-06 PRINCIPAL AMOUNT $150,000
PURCHASE PRICE: $120,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to KW Capital Partners Ltd. of 10 Wanless Avenue, Suite 201, Toronto, ON M4N 1V6
(hereinafter referred to as the “holder” or the “Debentureholder™) at any time following June 11, 2019 (the “Issue
Date”) but on or prior to June 11, 2020 (the “Maturity Date”), at such place as the Debentureholder may
reasonably designate by notice in writing to the Company, the outstanding Principal Amount in the manner
hereinafter provided, and to pay interest on the Principal Amount outstanding from time to time and owing
hereunder to the date of payment as hereinafter provided, both before and after maturity or demand, default and
judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after October 12, 2019, upon providing 30 days’ notice to the holders and may only be converted at
the option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this _11t" day of June, 2019.
CROP INFRASTRUCTURE CORP.

Per: Oh’\/l%’lr\,@ Q/MV%

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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1.1

SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

@

(b)

©

(d)

O

(f
(9)

(h)

(i)
@)

(k)

(N

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbig;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to 85.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Securities” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;



(0)
()

(u)

v)
(W)

(x)
v)

1.2

(@)

(b)

(©)

(d)

(€)
()

“Issue Date” means June 11, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidating Event” shall have the meaning set forth in 83.2;

“Maturity Date” means June 11, 2020;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in VVancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
so designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on June 28, 2019 and will consist of interest accrued from and including the Issue Date to but excluding June
28, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

2.4 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after October 4, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

3.1 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each,
a “Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

3.3 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

34 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

35 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

(@) prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided,;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(c) prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(©) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before October 12, 2019.”

)] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLE 5
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@) The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together



(b)

©

(d)

5.3

follows:

@

with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in 85.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §5.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to §5.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this §5.3 as the “Time of Expiry”), the Company shall:

(i subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in 85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under 85.3(a) and 85.3(b);



(b)

©

(d)

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution”), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under 85.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;



(€)

()

(9)

(h)

If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this 85.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this §5.3(f), have become the holder of record of such
additional Common Shares pursuant to §5.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this §5.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this §5.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this 85.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

5.4 Limitation on Conversion

Notwithstanding anything to the contrary contained in this Debenture, this Debenture shall not be
convertible by the Debentureholder, and the Company shall not effect any conversion of this Debenture or otherwise
issue any Common Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such
conversion, the Debentureholder or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum
Percentage”) of the issued and outstanding Common Shares of the Company after such conversion. To the extent
the above limitation applies, the determination of whether this Debenture shall be convertible (vis-a-vis other
convertible, exercisable or exchangeable securities owned by the Debentureholder or any of its affiliates) and of
which such securities shall be convertible, exercisable or exchangeable (as among all such securities owned by the
Debentureholder and its affiliates) shall, subject to the Maximum Percentage limitation, be determined on the basis
of the first submission to the Company for conversion, exercise or exchange (as the case may be). No prior inability
to convert this Debenture or to issue Common Shares pursuant to this Section shall have any effect on the
applicability of the provisions of this Section with respect to any subsequent determination of convertibility. For
purposes of this Section, beneficial ownership and all determinations and calculations (including, without limitation,
with respect to calculations of percentage ownership) shall be determined in accordance with National Instrument
55-104 - Insider Reporting Requirements and Exemptions. The limitations contained in this Section shall apply to a
successor Debentureholder of this Debenture. For any reason at any time, upon the written or oral request of the
Debentureholder, the Company shall within one Business Day confirm orally and in writing to the Debentureholder
the number of Common Shares then outstanding, including by virtue of any prior conversion or exercise of
convertible or exercisable securities into Common Shares, including, without limitation, pursuant to this Debenture.
Unless otherwise agreed to by the parties hereto, by written notice to the Company, the Debentureholder may
increase or decrease the Maximum Percentage to any other percentage provided that: (a) any such increase will not
be effective until the 61st day after such notice is delivered to the Company, and (b) any such increase or decrease
will apply only to the Debentureholder sending such notice.

55 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

5.6 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in 85.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.



5.7 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;

(© Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

)] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the



Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.

8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or
terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.

8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

@ personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(© sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate
Notwithstanding any other provisions of this Debenture or any other agreement, the maximum

amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British



Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification

From time to time the Company may modify the terms and conditions hereof for any purpose not
inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.

8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE OCTOBER 12, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON JUNE 11, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-04 4,166,667 Warrants to Purchase
4,166,667 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, KW Capital Partners Ltd. of 10 Wanless Avenue,
Suite 201, Toronto, ON M4N 1V6 or its lawful assignee (the “Holder”) is entitled to subscribe for and
purchase up to 4,166,667 fully paid and non-assessable common shares without par value (collectively,
the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp. (the “Company”) at
any time on or before 5:00 p.m. Vancouver time on June 11, 2022 (the “Expiry Date”), at a price of
$0.50 per Share, subject, however, to the provisions and upon the Terms and Conditions attached hereto
as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 277,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders” attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this day of June, 2019.

CROP INFRASTRUCTURE CORP.

Per:

Authorized Signatory



SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company™)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1

DEFINITIONS AND INTERPRETATION

Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following

words and phrases will have the following meanings:

€)] “Company” means Crop Infrastructure Corp. and includes any successor corporations;

(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;

(c) “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

U “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and
words importing persons have a similar meaning;

M “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(K) “Warrant Certificate” means the certificate evidencing the Warrant;

M “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.

Interpretation

1.2

In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e time will be of the essence hereof; and

(j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

2.4 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination
of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price

and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange
34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a

reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering
the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the

purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

Limitation on Exercise

4.8 Notwithstanding anything to the contrary contained in the Warrant Certificate, the Warrants shall
not be exercisable by the Holder, and the Company shall not effect any exercise of the Warrants or otherwise issue
any Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such exercise, the Holder
or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum Percentage”) of the issued and
outstanding Shares of the Company after such exercise. To the extent the above limitation applies, the determination
of whether a Warrant shall be exercised (vis-a-vis other convertible, exercisable or exchangeable securities owned
by the Holder or any of its affiliates) and of which such securities shall be convertible, exercisable or exchangeable
(as among all such securities owned by the Holder and its affiliates) shall, subject to the Maximum Percentage
limitation, be determined on the basis of the first submission to the Company for conversion, exercise or exchange
(as the case may be). No prior inability to exercise a Warrant or to issue Warrant Shares pursuant to this Section
shall have any effect on the applicability of the provisions of this Section with respect to any subsequent
determination of exercisability. For purposes of this Section, beneficial ownership and all determinations and
calculations (including, without limitation, with respect to calculations of percentage ownership) shall be determined
in accordance with National Instrument 55-104 — Insider Reporting Requirements and Exemptions. The limitations
contained in this Section shall apply to a successor Holder of the Warrants. For any reason at any time, upon the
written or oral request of the Holder, the Company shall within 1 business day confirm orally and in writing to the



Holder the number of Shares then outstanding, including by virtue of any prior conversion or exercise of convertible
or exercisable securities into Shares, including, without limitation, pursuant to the Warrants. Unless otherwise
agreed to by the parties hereto, by written notice to the Company, the Holder may increase or decrease the
Maximum Percentage to any other percentage provided that: (a) any such increase will not be effective until the 61st
day after such notice is delivered to the Company, and (b) any such increase or decrease will apply only to the
Holder sending such notice.

PART 5
ADJUSTMENTS
Adjustments
5.1 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.

5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

5.3 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

5.4 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments

55 If any question will at any time arise with respect to any adjustments to be made under 85.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in VVancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.



Hold Period

5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.

PART 6
COVENANTS BY THE COMPANY
Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes

7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so
directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:

@) adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.



Additional Financings

7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights

with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to October 12, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before October 12, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 227

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
, Warrants of  Crop Infrastructure  Corp.
(the “Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act™), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]



END OF DOCUMENT



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE OCTOBER 12, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

THE ISSUE PRICE OF THIS NOTE IS $150,000
THE ORIGINAL ISSUE DISCOUNT IS $120,000

DEBENTURE CERTIFICATE NO. 2019-06 PRINCIPAL AMOUNT $150,000
PURCHASE PRICE: $120,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to KW Capital Partners Ltd. of 10 Wanless Avenue, Suite 201, Toronto, ON M4N 1V6
(hereinafter referred to as the “holder” or the “Debentureholder™) at any time following June 11, 2019 (the “Issue
Date”) but on or prior to June 11, 2020 (the “Maturity Date”), at such place as the Debentureholder may
reasonably designate by notice in writing to the Company, the outstanding Principal Amount in the manner
hereinafter provided, and to pay interest on the Principal Amount outstanding from time to time and owing
hereunder to the date of payment as hereinafter provided, both before and after maturity or demand, default and
judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after October 12, 2019, upon providing 30 days’ notice to the holders and may only be converted at
the option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this _11t" day of June, 2019.
CROP INFRASTRUCTURE CORP.

Per: Oh’\/l%’lr\,@ Q/MV%

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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1.1

SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

@

(b)

©

(d)

O

(f
(9)

(h)

(i)
@)

(k)

(N

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbig;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to 85.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Securities” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;
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“Issue Date” means June 11, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidating Event” shall have the meaning set forth in 83.2;

“Maturity Date” means June 11, 2020;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in VVancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
so designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on June 28, 2019 and will consist of interest accrued from and including the Issue Date to but excluding June
28, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

2.4 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after October 4, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

3.1 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each,
a “Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

3.3 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

34 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

35 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

(@) prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided,;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(c) prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(©) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before October 12, 2019.”

)] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLE 5
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@) The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together



(b)

©

(d)

5.3

follows:

@

with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in 85.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §5.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to §5.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this §5.3 as the “Time of Expiry”), the Company shall:

(i subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in 85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under 85.3(a) and 85.3(b);



(b)

©

(d)

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution”), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under 85.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;



(€)

()

(9)

(h)

If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this 85.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this §5.3(f), have become the holder of record of such
additional Common Shares pursuant to §5.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this §5.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this §5.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this 85.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

5.4 Limitation on Conversion

Notwithstanding anything to the contrary contained in this Debenture, this Debenture shall not be
convertible by the Debentureholder, and the Company shall not effect any conversion of this Debenture or otherwise
issue any Common Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such
conversion, the Debentureholder or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum
Percentage”) of the issued and outstanding Common Shares of the Company after such conversion. To the extent
the above limitation applies, the determination of whether this Debenture shall be convertible (vis-a-vis other
convertible, exercisable or exchangeable securities owned by the Debentureholder or any of its affiliates) and of
which such securities shall be convertible, exercisable or exchangeable (as among all such securities owned by the
Debentureholder and its affiliates) shall, subject to the Maximum Percentage limitation, be determined on the basis
of the first submission to the Company for conversion, exercise or exchange (as the case may be). No prior inability
to convert this Debenture or to issue Common Shares pursuant to this Section shall have any effect on the
applicability of the provisions of this Section with respect to any subsequent determination of convertibility. For
purposes of this Section, beneficial ownership and all determinations and calculations (including, without limitation,
with respect to calculations of percentage ownership) shall be determined in accordance with National Instrument
55-104 - Insider Reporting Requirements and Exemptions. The limitations contained in this Section shall apply to a
successor Debentureholder of this Debenture. For any reason at any time, upon the written or oral request of the
Debentureholder, the Company shall within one Business Day confirm orally and in writing to the Debentureholder
the number of Common Shares then outstanding, including by virtue of any prior conversion or exercise of
convertible or exercisable securities into Common Shares, including, without limitation, pursuant to this Debenture.
Unless otherwise agreed to by the parties hereto, by written notice to the Company, the Debentureholder may
increase or decrease the Maximum Percentage to any other percentage provided that: (a) any such increase will not
be effective until the 61st day after such notice is delivered to the Company, and (b) any such increase or decrease
will apply only to the Debentureholder sending such notice.

55 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

5.6 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in 85.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.



5.7 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;

(© Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

)] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the



Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.

8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or
terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.

8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

@ personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(© sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate
Notwithstanding any other provisions of this Debenture or any other agreement, the maximum

amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British



Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification

From time to time the Company may modify the terms and conditions hereof for any purpose not
inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.

8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE OCTOBER 12, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON JUNE 11, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-04 4,166,667 Warrants to Purchase
4,166,667 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, KW Capital Partners Ltd. of 10 Wanless Avenue,
Suite 201, Toronto, ON M4N 1V6 or its lawful assignee (the “Holder”) is entitled to subscribe for and
purchase up to 4,166,667 fully paid and non-assessable common shares without par value (collectively,
the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp. (the “Company”) at
any time on or before 5:00 p.m. Vancouver time on June 11, 2022 (the “Expiry Date”), at a price of
$0.50 per Share, subject, however, to the provisions and upon the Terms and Conditions attached hereto
as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 277,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders” attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this day of June, 2019.

CROP INFRASTRUCTURE CORP.

Per:

Authorized Signatory



SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company™)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1

DEFINITIONS AND INTERPRETATION

Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following

words and phrases will have the following meanings:

€)] “Company” means Crop Infrastructure Corp. and includes any successor corporations;

(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;

(c) “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

U “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and
words importing persons have a similar meaning;

M “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(K) “Warrant Certificate” means the certificate evidencing the Warrant;

M “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.

Interpretation

1.2

In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e time will be of the essence hereof; and

(j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

2.4 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination
of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price

and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange
34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a

reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering
the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the

purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

Limitation on Exercise

4.8 Notwithstanding anything to the contrary contained in the Warrant Certificate, the Warrants shall
not be exercisable by the Holder, and the Company shall not effect any exercise of the Warrants or otherwise issue
any Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such exercise, the Holder
or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum Percentage”) of the issued and
outstanding Shares of the Company after such exercise. To the extent the above limitation applies, the determination
of whether a Warrant shall be exercised (vis-a-vis other convertible, exercisable or exchangeable securities owned
by the Holder or any of its affiliates) and of which such securities shall be convertible, exercisable or exchangeable
(as among all such securities owned by the Holder and its affiliates) shall, subject to the Maximum Percentage
limitation, be determined on the basis of the first submission to the Company for conversion, exercise or exchange
(as the case may be). No prior inability to exercise a Warrant or to issue Warrant Shares pursuant to this Section
shall have any effect on the applicability of the provisions of this Section with respect to any subsequent
determination of exercisability. For purposes of this Section, beneficial ownership and all determinations and
calculations (including, without limitation, with respect to calculations of percentage ownership) shall be determined
in accordance with National Instrument 55-104 — Insider Reporting Requirements and Exemptions. The limitations
contained in this Section shall apply to a successor Holder of the Warrants. For any reason at any time, upon the
written or oral request of the Holder, the Company shall within 1 business day confirm orally and in writing to the



Holder the number of Shares then outstanding, including by virtue of any prior conversion or exercise of convertible
or exercisable securities into Shares, including, without limitation, pursuant to the Warrants. Unless otherwise
agreed to by the parties hereto, by written notice to the Company, the Holder may increase or decrease the
Maximum Percentage to any other percentage provided that: (a) any such increase will not be effective until the 61st
day after such notice is delivered to the Company, and (b) any such increase or decrease will apply only to the
Holder sending such notice.

PART 5
ADJUSTMENTS
Adjustments
5.1 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.

5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

5.3 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

5.4 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments

55 If any question will at any time arise with respect to any adjustments to be made under 85.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in VVancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.



Hold Period

5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.

PART 6
COVENANTS BY THE COMPANY
Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes

7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so
directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:

@) adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.



Additional Financings

7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights

with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to October 12, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before October 12, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 227

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
, Warrants of  Crop Infrastructure  Corp.
(the “Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act™), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]



END OF DOCUMENT



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY (OR THE COMMON SHARES ISSUABLE ON CONVERSION
THEREOF) BEFORE OCTOBER 12, 2019.

SECURED CONVERTIBLE DEBENTURE CERTIFICATE
Crop Infrastructure Corp.

(Incorporated under the laws of the Province of British Columbia)

THE ISSUE PRICE OF THIS NOTE IS $650,000
THE ORIGINAL ISSUE DISCOUNT IS $520,000

DEBENTURE CERTIFICATE NO. 2019-07 PRINCIPAL AMOUNT $650,000
PURCHASE PRICE: $520,000

CROP INFRASTRUCTURE CORP. (the “Company”), for value received, hereby acknowledges itself indebted
and promises to pay to KW Capital Partners Ltd. of 10 Wanless Avenue, Suite 201, Toronto, ON M4N 1V6
(hereinafter referred to as the “holder” or the “Debentureholder™) at any time following June 11, 2019 (the “Issue
Date”) but on or prior to June 11, 2020 (the “Maturity Date”), at such place as the Debentureholder may
reasonably designate by notice in writing to the Company, the outstanding Principal Amount in the manner
hereinafter provided, and to pay interest on the Principal Amount outstanding from time to time and owing
hereunder to the date of payment as hereinafter provided, both before and after maturity or demand, default and
judgement.

The Debentureholder has the right, from time to time and at any time while any portion of the Principal Amount is
outstanding under this Debenture, to convert all or any portion of the outstanding Principal Amount into common
shares of the Company (each, a “Common Share”), at a price of $0.30 per Common Share subject to adjustment as
herein provided. At the option of the Debentureholder, any accrued and unpaid interest on the Debenture is
convertible into Shares, in whole or in part at a price of $0.30 per Common Share subject to adjustment as herein
provided. The Principal Amount of the Debentures and accrued but unpaid interest thereon, may be prepaid prior to
Maturity Date, after October 12, 2019, upon providing 30 days’ notice to the holders and may only be converted at
the option of the Debentureholder. In the event that only part of the Principal Amount of the Debenture is converted
into Shares, any accrued and unpaid interest will remain payable.

Conversion of all or any part of the Debenture may only be completed at the offices of the Company or such other
office as the Company may advise the holder in writing. This Debenture is issued subject to the terms and
conditions appended hereto as Schedule “A”.

The obligations under this Debenture will be collaterally secured by the following: (a) a general security agreement
constituting a charge and security interest in all of the personal property of the Company; (b) an unlimited guarantee
of Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, Elite Ventures Group LLC, DVG LLC, Ocean
Green Management LLC, and Wheeler Park Properties, LLC (collectively, the “Guarantor”) and collaterally
secured by security agreements issued by each Guarantor; (c) a pledge of equity interest from the Company relating
to the equity interests of each of the Guarantors; and (d) a first priority deed of trust lien on the real property located
in the California, Washington and Nevada, which deed of trust lien shall secure the obligations of each of the
Guarantors.

Unless otherwise indicated, a reference to currency means Canadian currency.

[Signature Page to Follow]



IN WITNESS WHEREOF, the Company has caused this Debenture to be executed by a duly authorized officer.
DATED for reference this _11t" day of June, 2019.
CROP INFRASTRUCTURE CORP.

Per: Oh’\/l%’lr\,@ Q/MV%

Authorized Signatory

(See terms and conditions attached hereto as Schedule “A”)
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1.1

SCHEDULE “A”
TERMS AND CONDITIONS FOR DEBENTURE

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

In this Debenture, unless there is something in the subject matter or context inconsistent therewith,

the following words and terms shall have the meanings set out below.

@

(b)

©

(d)

O

(f
(9)

(h)

(i)
@)

(k)

(N

(m)

(n)

“Applicable Securities Laws” means the securities laws, regulations, policies, notices, rulings and orders
in the Provinces of British Columbia and Ontario;

“Business Day” means a day, other than a Saturday, Sunday or statutory holiday in the Province of British
Columbig;

“Company” means Crop Infrastructure Corp. and its successors and assigns;

“Common Shares” means fully-paid and non-assessable common shares in the capital of the Company as
constituted on the date hereof which the Debentureholder is entitled to receive upon the conversion of the
Debenture pursuant to Article 5;

“Conversion Date” or “Date of Conversion” means the date on which a written notice of conversion is
received by the Company pursuant to §5.2(a);

“Conversion Price” means, subject to 85.3, $0.30 per Common Share;

“Conversion Rights” means the rights of the Debentureholder to convert the Debenture into Common
Shares pursuant to Article 5;

“Debenture” means this secured convertible debenture as supplemented, amended or otherwise modified,
renewed or replaced from time to time;

“Events of Default” shall have the meaning set forth in §6.1;

“Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

“Excluded Securities” means any: (a) Common Shares issuable upon the due exercise or conversion of
outstanding securities of the Company as of the Issue Date, (b) Common Shares issuable in connection with
any bona fide arm’s length acquisition, amalgamation, joint venture or business combination involving the
Company up to a maximum of $5,000,000 in value, and (c) any stock options granted to eligible recipients
under the Company’s stock option plan;

“Guaranty” means a guaranty agreement executed concurrently herewith from Guarantor for the benefit of
Debentureholder, as the same may be amended, supplemented or restated from time to time.

“Guarantor” means collectively, Wheeler Corridor Business Park LLC, Humboldt Holdings, LLC, LLC,
Elite Ventures Group LLC, DVG LLC, Ocean Green Management LLC, and Wheeler Park Properties,
LLC, together with their successors and assigns.

“Interest” means any accrued but unpaid interest with respect to the Principal Amount;
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“Issue Date” means June 11, 2019;

“Law” includes any law (including common law and equity), statute, treaty, regulation, rule, ordinance,
order, injunction, writ, decree or award of any Official Body;

“Liquidating Event” shall have the meaning set forth in §3.2;

“Maturity Date” means June 11, 2020;

“Obligations” shall have the meaning set forth in §3.1;

“Official Body” means any government or political subdivision or any agency, authority, bureau, central
bank, monetary authority, commission, department or instrumentality thereof, or any court, tribunal or

arbitrator, whether foreign or domestic;

“Other Debentures” means each of the other secured convertible debentures issued on the Issue Date, or
subsequent tranches, and having the same material terms as the Debenture;

“Pacific Time” means the local time in VVancouver, British Columbia, Canada;

“Person” means an individual, partnership, corporation, trust, unincorporated association, joint venture or
government or any agent, instrument or political subdivision thereof;

“Principal Amount” means the principal amount outstanding under this Debenture from time to time; and

“USA”, “United States”, or “U.S.” means the United States of America, its territories and possessions and
any state of the United States, and the District of Columbia.

Interpretation
For the purposes of this Debenture, except as otherwise expressly provided herein:

the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Article, clause, subclause or other subdivision or Schedule;

a reference to an Article means an Article of this Debenture and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of this Debenture
so designated,;

the headings are for convenience only, do not form a part of this Debenture and are not intended to
interpret, define or limit the scope, extent or intent of this Debenture or any of its provisions;

the word “including”, when following a general statement, term or matter, is not to be construed as limiting
such general statement, term or matter to the specific items or matters set forth or to similar items or
matters (whether or not qualified by non-limiting language such as “without limitation” or “but not limited
to” or words of similar import) but rather as permitting the general statement or term to refer to all other
items or matters that could reasonably fall within its possible scope;

unless otherwise indicated, a reference to currency means Canadian currency; and

words importing the masculine gender include the feminine or neuter, words in the singular include the
plural, words importing a corporate entity include individuals, and vice versa.



ARTICLE 2
DEBENTURE

2.1 Principal Amount

The Company agrees to repay to the Debentureholder the Principal Amount of the Debenture,
together with interest thereon, by 5:00 p.m. (Pacific Time) on the Maturity Date, subject to the early redemption or
conversion of the Debenture, as applicable, pursuant to the terms set forth in §2.4 and Article 5 respectively.

2.2 Interest on Debenture

The Debenture will bear interest at 10% per annum on the Principal Amount from the date of issue
(the “Issue Date”). Interest is to be calculated from the date noted above and payable quarterly in cash in arrears on
the last Business Day of March, June, September and December of each year. The first interest payment will be
made on June 28, 2019 and will consist of interest accrued from and including the Issue Date to but excluding June
28, 2019. If the Debentureholder elects, it can be paid in Shares at the Conversion Price.

2.3 Payment of Principal Amount and Interest on Debenture

Any Principal Amount together with any Interest thereon as of the Maturity Date will be paid in
full by the Company as at such date.

2.4 Early Redemption of Debenture

The Principal Amount together with any Interest thereon may be prepaid by the Company prior to
Maturity Date, after October 4, 2019, upon providing 30 days’ notice to the Debentureholder.

2.5 Use of Proceeds

The proceeds of the Debenture shall be used for the ongoing development of the Company’s
business model and for general working capital purposes.

2.6 Outstanding Balance

Notwithstanding the stated Principal Amount of this Debenture, the actual outstanding balance of
the Debenture from time to time shall be the aggregate outstanding Principal Amount of the Debenture, together
with any accrued and unpaid Interest thereon payable by the Company to the Debentureholder pursuant to this
Debenture.

ARTICLE 3
SUBORDINATION

31 Security

The indebtedness evidenced by the Debenture, including the Principal Amount thereof and any
interest thereon, and all other obligations and liability of the Company to the Debentureholder pursuant to this
Debenture (collectively, the “Obligations™), shall be secured against the assets of the Company pursuant to the
terms of a general security agreement of the Company issued in favor of the Debentureholders. In addition, the
Obligations will be guaranteed by the Guarantor pursuant to the Guaranty, which Guaranty will be secured against
the assets of the Company pursuant to the terms of a general security agreement of each Guarantor issued in favor of
the Debentureholders and a pledge of the Company’s equity interest in each Guarantor.



3.2 Distribution on Dissolution, Etc.

Upon any sale, in one transaction or a series of transactions, of all, or substantially all, of the
assets of the Company or distribution of the assets of the Company upon any dissolution or winding-up or total
liquidation of the Company, whether in bankruptcy, liquidation, re-organization, insolvency, receivership or other
similar proceedings or upon an assignment to or for the benefit of creditors of the Company or otherwise (each,
a “Liquidating Event”), the proceeds of such Liquidating Event will be delivered to the Debentureholder in
satisfaction of the Obligations.

33 Certificate Regarding Creditors

Upon any payment or distribution of assets of the Company referred to in this Article 3, the
Debentureholder shall be entitled to rely upon a certificate of the trustee in bankruptcy, receiver, assignee of or for
benefit of creditors or other liquidating agent of the Company making such payment or distribution, delivered to the
Debentureholder, for the purpose of ascertaining the persons entitled to participate in such distribution, and other
indebtedness of the Company, the amount thereof or payable thereon, the amount or amounts paid or distributed
thereon and all other facts pertinent thereto or to this Article 3.

34 Rights of Debentureholder Reserved

Nothing contained in this Article 3 or elsewhere in this Debenture is intended to or shall impair, as
between the Company and the Debentureholder, the obligation of the Company, which is absolute and
unconditional, to pay to the Debentureholder the Principal Amount and Interest on the Debenture, as and when the
same shall become due and payable in accordance with their terms, nor shall anything herein prevent the
Debentureholder from exercising all remedies otherwise permitted by applicable Law upon default under this
Debenture.

35 Payment of Debenture Permitted
Nothing contained in this Debenture shall:

(@) prevent the Company, at any time, from making payments of the Principal Amount, Interest and other
amounts to the Debentureholder under this Debenture as herein provided,;

(b) prevent the conversion of this Debenture into Common Shares as herein provided or as otherwise permitted
according to Law, including in connection with a bankruptcy, reorganization, insolvency, or other
arrangement with creditors, of the Company; and

(c) prevent the redemption of this Debenture by the Company as herein provided or as otherwise permitted
according to Law.

3.6 Debenture to Rank Pari Passu
Each of the Other Debentures issued by the Company in conjunction with the issue of this
Debenture, as soon as issued or negotiated shall, subject to the terms hereof, be equally and proportionately entitled

to the benefits hereof as if all the Debentures had been issued and negotiated simultaneously.

ARTICLE 4
COVENANTS

4.1 Covenants of the Company

The Company covenants and agrees with the Debentureholder that, unless otherwise consented to
in writing by the Debentureholder:



@ Reservation of Common Shares. The Company shall at all times have reserved for issuance out of its
authorized capital a sufficient number of Common Shares to satisfy its obligations to issue and deliver
Common Shares upon the due conversion of the Debenture;

(b) Approvals and Filings. The Company shall, in connection with the execution and delivery of this
Debenture and the possible conversion of the Debenture into Common Shares, obtain any and all statutory
and regulatory approvals required to effect and complete the same and shall file all notices, reports and
other documents required to be filed by or on behalf of the Company pursuant to Applicable Securities
Laws in respect thereof, including the rules and regulations of the Exchange;

(©) Resale Restrictions. All Common Shares issued to the Debentureholder upon conversion of the Debenture
or any part thereof from time to time will be subject to resale restrictions imposed under Applicable
Securities Laws and applicable federal and “blue sky” securities laws of the United States and the rules of
regulatory bodies having jurisdiction including, without limiting the generality of the foregoing, that the
Common Shares so issued shall not be traded for a period of four months from the date of the execution of
this Debenture except as permitted by Applicable Securities Laws and, if applicable, with the consent of the
Exchange;

(d) Restrictions in U.S. This Debenture and the securities deliverable upon conversion hereof have not been
and will not be registered under the United States Securities Act of 1933, as amended (the “U.S. Securities
Act”), or the securities laws of any state of the United States. This Debenture may not be converted in the
United States, or by or for the account or benefit of a U.S. person or a person in the United States, unless (i)
the Common Shares are registered under the U.S. Securities Act and the applicable laws of any such state,
or (ii) an exemption from such registration requirements is available, and (iii) the holder has complied with
the requirements set forth in the Conversion Form attached hereto as Schedule “B”. For the purposes of
this §4.1(d), “United States” and “U.S. person” are as defined in Regulation S under the U.S. Securities
Act.

(e Certificate Legend. A legend will be placed on the certificates representing the Common Shares issued on
conversion of the Debenture denoting the restrictions on transfer imposed by Applicable Securities Laws
and the policies of the Exchange, if applicable, including but not limited to the following legend:

“Unless permitted under securities legislation, the holder of this security must
not trade the security (or the common shares issuable on conversion thereof)
before October 12, 2019.”

)] Canadian Securities Laws. All Common Shares issued to the Debentureholder upon conversion of the
Debenture or any part thereof shall be made pursuant to an exemption from the prospectus requirements
available to the Debentureholder or the Company in respect of the transactions contemplated herein under
Applicable Securities Laws.

ARTICLE §
CONVERSION OF DEBENTURE

5.1 Conversion Privilege and Conversion Price

The Debentureholder shall have the right, from time to time and at any time while any portion of
the Principal Amount is outstanding under this Debenture, subject to early redemption, to convert to Common
Shares, all or any part of the outstanding Principal Amount together with any accrued and unpaid Interest on the
Conversion Date, at the Conversion Price.

5.2 Manner of Exercise of Right to Convert or Purchase

@ The Debentureholder may, at any time following the Issue Date and at any time while any portion of the
Principal Amount is outstanding under this Debenture, convert the outstanding Principal Amount together
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with any accrued and unpaid Interest on the Conversion Date, in whole or in part, into Common Shares at
the Conversion Price, by delivering to the Company the conversion form attached hereto as Schedule “B”
executed by the Debentureholder or the Debentureholder’s attorney duly appointed by an instrument in
writing, exercising the Debentureholder’s right to convert the Debenture in accordance with the provisions
of this Article 5. Thereupon, the Debentureholder or, subject to payment of all applicable stamp or security
transfer taxes or other governmental charges, the Debentureholder shall be entitled to be entered in the
books of the Company as at the Conversion Date (or such later date as is specified in §85.2(b) as the holder
of the number of Common Shares into which the Debenture is convertible in accordance with the
conversion form then received by the Company and the provisions of this Article 5 and, as soon as
practicable thereafter, the Company shall deliver to the Debentureholder and/or, subject as aforesaid, the
Debentureholder’s nominee(s) or assignee(s), a certificate or certificates for such Common Shares affixed
with all required legends;

For the purposes of this Article 5, the Debenture shall be deemed to be converted on the Conversion Date
on which the conversion form under §5.2(a) is actually received by the Company, provided that if such
conversion form or notice is received on a day on which the register of Common Shares is closed, the
person or persons entitled to receive Common Shares shall become the holder or holders of record of such
Common Shares as at the date on which such register is next reopened;

Any part of the Principal Amount together with any accrued and unpaid Interest may be converted as
provided in §5.2(a); and

The Debentureholder shall be entitled in respect of Common Shares issued upon conversion of the
Debenture to dividends declared in favour of shareholders of record of the Company on and after the
Conversion Date or such later date as the Debentureholder shall become the holder of record of such
Common Shares pursuant to 85.2(b), from which applicable date any Common Shares so issued to the
Debentureholder shall for all purposes be and be deemed to be outstanding as fully paid and non-
assessable.

Adjustment of Conversion Price

The Conversion Price in effect at any date shall be subject to adjustment from time to time as

If and whenever at any time while any portion of the Principal Amount is outstanding under this Debenture
(referred to in this 85.3 as the “Time of Expiry”), the Company shall:

(i) subdivide, redivide or change its Common Shares into a greater number of shares,
(i) consolidate, reduce or combine its Common Shares into a lesser number of shares, or
(iii) issue Common Shares to all or substantially all of the holders of its Common Shares by way of a

stock dividend or other distribution on such Common Shares payable in Common Shares (other
than dividends paid in the ordinary course);

(any such event being hereinafter referred to as a “Capital Reorganization”), the Conversion Price shall
be adjusted by multiplying the Conversion Price in effect on the effective date of such event referred to in
85.3(a) or 85.3(b) or on the record date of such stock dividend referred to in 85.3(c), as the case may be, by
a fraction, the numerator of which shall be the number of Common Shares outstanding before giving effect
to such Capital Reorganization and the denominator of which shall be the number of Common Shares
outstanding after giving effect to such Capital Reorganization. Such adjustment shall be made successively
whenever any Capital Reorganization shall occur and any such issue of Common Shares by way of a stock
dividend or other such distribution shall be deemed to have been made on the record date thereof for the
purpose of calculating the number of outstanding Common Shares under 85.3(a) and 85.3(b);
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If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
issuance of rights, options or warrants to all or substantially all the holders of Common Shares entitling
them, for a period expiring not more than 45 days after such record date, to subscribe for or purchase
Common Shares at a price per share (or having a conversion or exchange price per share) of less than 95%
of the Current Market Price (as defined below) per Common Share on such record date (any such event
being hereinafter referred to as a “Rights Offering”), the Conversion Price, subject to prior approval of the
Exchange, shall be adjusted immediately after such record date so that it shall equal the price determined
by multiplying the Conversion Price in effect on such record date by a fraction, of which the numerator
shall be the total number of Common Shares outstanding on such record date plus a number equal to the
number determined by dividing the aggregate purchase price of the additional Common Shares offered for
subscription or purchase by such Current Market Price per Common Share, and of which the denominator
shall be the total number of Common Shares outstanding on such record date plus the number of the
additional Common Shares offered for subscription or purchase. Any Common Shares owned by or held
for the account of the Company shall be deemed not to be outstanding for the purpose of any such
computation. Such adjustment, if having received prior Exchange approval, shall be made successively
whenever such a record date is fixed. To the extent that such Rights Offering is not made or any such
rights, options or warrants are not exercised prior to the expiration thereof, the Conversion Price shall then
be readjusted to the Conversion Price which would then be in effect if such record date had not been fixed
or if such expired rights, options or warrants had not been issued;

If and whenever at any time prior to the Time of Expiry, the Company shall fix a record date for the
distribution to all or substantially all the holders of its Common Shares of:

0] shares of any class whether of the Company or any other corporation (excluding dividends paid in
the ordinary course);

0] rights, options or warrants;
(i) evidences of indebtedness; or
(iii) other assets or property (excluding dividends paid in the ordinary course);

and if such distribution does not constitute a Capital Reorganization or a Rights Offering or does not
consist of rights, options or warrants entitling the holders, for a period expiring not more than 45 days after
such record date, to subscribe for or purchase Common Shares at a price per share or having a conversion
or exchange price per share of at least 95% of the Current Market Price per Common Share on such record
date (any such non-excluded event being hereinafter referred to as a “Special Distribution”), the
Conversion Price, subject to prior approval of the Exchange, shall be adjusted immediately after such
record date so that it shall equal the price determined by multiplying the Conversion Price in effect on such
record date by a fraction, of which the numerator shall be the total number of Common Shares outstanding
on such record date multiplied by the Current Market Price per Common Share determined on such record
date, less the excess of the fair market value (as determined by the board of directors of the Company,
which determination shall be conclusive) of such Special Distribution over the fair market value (as
determined by the board of directors of the Company, which determination shall be conclusive) of the
consideration therefor, if any, received by the Company and of which the denominator shall be the total
number of Common Shares outstanding on such record date multiplied by such Current Market Price per
Common Share. Any Common Shares owned by or held for the account of the Company shall be deemed
not to be outstanding for the purposes of any such computation. Such adjustment shall be made
successively whenever such a record date is fixed. The extent that such Special Distribution is not so made
or to the extent any such rights, options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall then be readjusted to the Conversion Price which would then be in effect if such
record date had not been fixed or if such expired rights, options or warrants had not been issued;

For the purpose of any computation under §5.3(b) or §5.3(c), the “Current Market Price” per Common
Share at any date shall be the closing market price per share of such Common Shares on the day
immediately preceding such date on the Exchange;
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If and whenever at any time prior to the Time of Expiry, there is a reclassification or change of Common
Shares into other shares or there is a consolidation, merger, reorganization or amalgamation of the
Company with or into another corporation or entity that results in any reclassification of Common Shares
or a change of Common Shares into other shares or there is a transfer of the undertaking or assets of the
Company as an entirety or substantially as an entirety to another person (any such event being hereinafter
referred to as a “Reclassification of Common Shares”), the Debentureholder shall be entitled to receive
and shall accept, upon the exercise of the Debentureholder’s right of conversion at any time after the
effective date thereof, in lieu of the number of Common Shares of the Company to which the
Debentureholder was theretofore entitled on conversion, the kind and amount of shares or other securities
or money or other property that the Debentureholder would have been entitled to receive as a result of such
Reclassification of Common Shares, if, on the effective date thereof, the Debentureholder had been the
registered holder of the number of such Common Shares to which the Debentureholder was theretofore
entitled upon conversion, subject to adjustment thereafter in accordance with provisions the same, as nearly
as may be possible, as those contained in this 85.3;

In any case in which this 85.3 shall require that an adjustment become effective immediately after a record
date or agreement date for an event referred to herein, the Company may defer, until the occurrence of such
event, issuing or transferring to the Debentureholder who converts on a Conversion Date after such record
date or agreement date and before the occurrence of such event the additional Common Shares issuable
upon conversion by reason of the adjustment of the Conversion Price required by such event before giving
effect to such adjustment; provided, however, that the Company shall deliver to the Debentureholder an
appropriate instrument evidencing the Debentureholder’s right to receive such additional Common Shares
upon the occurrence of the event requiring such adjustment and the right to receive any distributions made
on such additional Common Shares on and after the Date of Conversion or such later date as the
Debentureholder would, but for the provisions of this §5.3(f), have become the holder of record of such
additional Common Shares pursuant to §5.3(c);

Except for any Excluded Securities, if any Common Shares of the Company are issued or sold for a price
less than $0.30 per Common Share prior to conversion or repayment of the Debentures (the “Repayment
Date”), the Conversion Price of the Debentures will be adjusted downward to the price of such issuance,
subject to prior approval of the Exchange;

In case the Company after the date hereof shall take any action affecting its Common Shares, other than
any action described in this §5.3, which in the opinion of the Debentureholder, acting reasonably, would
materially affect the conversion rights of the Debentureholder, the Conversion Price shall be adjusted in
such manner, at such time and by such action by the directors of the Company, as they may determine,
acting reasonably, to be equitable to the Debentureholder and the Company in the circumstances, but
subject in all cases to any necessary regulatory approval,

The adjustments provided for in this §5.3 are cumulative and shall apply to successive subdivisions,
redivisions, reductions, combinations, consolidations, distributions, issues or other events resulting in any
adjustment under the provisions of this §5.3, provided that, notwithstanding any other provision of this
85.3, no adjustment shall be made which would result in any increase in the Conversion Price (except upon
a consolidation, reduction or combination of outstanding Common Shares) and no adjustment of the
Conversion Price shall be required unless such adjustment would require a decrease of at least 1% in the
Conversion Price then in effect; provided, however, that any adjustments which by reason of this
subsection (h) are not required to be made shall be carried forward and taken into account in any
subsequent adjustment;

In the event that the Exchange or any securities regulatory body of an applicable jurisdiction does not
approve a requested downward Conversion Price adjustment as provided for under this Debenture, then
such adjustment shall be reduced to the maximum permitted price, and any such shortfall will be paid to the
Debentureholder in cash, securities, or a combination thereof by the Company, at the reasonable discretion
of the board of directors of the Company, to achieve a substantially similar economic result to the
Debentureholder subject to compliance with the rules and policies of the Exchange or applicable securities
regulatory body;



() In the event of any dispute arising with respect to the adjustments provided in this §5.3, such question shall
be conclusively determined by a firm of chartered accountants appointed by the Company (who may be
auditors of the Company) and acceptable to the Debentureholder, acting reasonably. Such accountants
shall have access to all necessary records of the Company and such determination shall be binding upon the
Company and the Debentureholder;

(k) Notwithstanding any other provision herein contained, no adjustment to the Conversion Price shall be made
in respect of any event described in this 85.3 (other than the events referred to in paragraphs (i) and (ii) of
subsection (a)), if the Debentureholder is entitled, without converting the Debenture, to participate in such
event on the same terms mutatis mutandis as if the Debentureholder had converted the Debenture into
Common Shares prior to or on the effective date or record date of such event; and

5.4 Limitation on Conversion

Notwithstanding anything to the contrary contained in this Debenture, this Debenture shall not be
convertible by the Debentureholder, and the Company shall not effect any conversion of this Debenture or otherwise
issue any Common Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such
conversion, the Debentureholder or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum
Percentage”) of the issued and outstanding Common Shares of the Company after such conversion. To the extent
the above limitation applies, the determination of whether this Debenture shall be convertible (vis-a-vis other
convertible, exercisable or exchangeable securities owned by the Debentureholder or any of its affiliates) and of
which such securities shall be convertible, exercisable or exchangeable (as among all such securities owned by the
Debentureholder and its affiliates) shall, subject to the Maximum Percentage limitation, be determined on the basis
of the first submission to the Company for conversion, exercise or exchange (as the case may be). No prior inability
to convert this Debenture or to issue Common Shares pursuant to this Section shall have any effect on the
applicability of the provisions of this Section with respect to any subsequent determination of convertibility. For
purposes of this Section, beneficial ownership and all determinations and calculations (including, without limitation,
with respect to calculations of percentage ownership) shall be determined in accordance with National Instrument
55-104 - Insider Reporting Requirements and Exemptions. The limitations contained in this Section shall apply to a
successor Debentureholder of this Debenture. For any reason at any time, upon the written or oral request of the
Debentureholder, the Company shall within one Business Day confirm orally and in writing to the Debentureholder
the number of Common Shares then outstanding, including by virtue of any prior conversion or exercise of
convertible or exercisable securities into Common Shares, including, without limitation, pursuant to this Debenture.
Unless otherwise agreed to by the parties hereto, by written notice to the Company, the Debentureholder may
increase or decrease the Maximum Percentage to any other percentage provided that: (a) any such increase will not
be effective until the 61st day after such notice is delivered to the Company, and (b) any such increase or decrease
will apply only to the Debentureholder sending such notice.

5.5 No Requirement to Issue Fractional Shares

The Company shall not be required to issue fractional Common Shares upon the conversion of the
Debenture pursuant to this Article 5.

5.6 Certificate as to Adjustment

The Company shall from time to time forthwith after the occurrence of any event which requires
adjustment or readjustment as provided in 85.3, deliver to the Debentureholder at the Debentureholder’s address set
forth on the final page hereof, an 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 are based.



5.7 Redemption of Debenture

Notwithstanding anything to the contrary contained herein, this Debenture will be redeemable at
the option of the Company prior to 5:00 p.m. (Pacific Time) on the Maturity Date, pursuant to the terms set forth in
§2.4.

ARTICLE 6
EVENTS OF DEFAULT

6.1 General

The occurrence of any one or more of the following events (“Events of Default”) will constitute a
default hereunder (whether any such event is voluntary or involuntary or is effected by operation of law or pursuant
to or in compliance with any judgment, decree or order of any court of any order, rule or regulation of any
administrative or governmental body):

@ Non-Compliance: the Company fails to observe or perform one or more material covenants, agreements,
conditions or obligations in favour of the Debentureholder, including a failure to pay any or all of the
Principal Amount, interest and other monies due under the Debenture when due, and if the Company or any
Guarantor defaults pursuant to the general security agreement of the Company issued in favor of the
Debentureholders, and such failure continues unremedied for a period of 15 days after the Debentureholder
gives notice thereof to the Company;

(b) Securities Commissions Filings: if the Company misses any required material filing with a securities
commission or ceases to be a reporting issuer (“Default Date”). However, the Company will have a cure
period of 15 days after the date of such Default Date to complete the required filings and have any cease
trade orders lifted;

(©) Bankruptcy or Insolvency: the Company becomes insolvent or makes a voluntary assignment or proposal
in bankruptcy or otherwise acknowledges its insolvency, or a bankruptcy petition is filed or presented
against the Company, or the Company commits or threatens to commit an act of bankruptcy;

(d) Receivership: a receiver or receiver manager of the Company is appointed under any statute or pursuant to
any document issued by the Company;

(e) Compromise or Arrangement: any proceedings with respect to either of the Company are commenced
under the compromise or arrangement provisions of the corporations statute pursuant to which the
Company is governed, or the Company enters into an arrangement or compromise with any or all of its
creditors pursuant to such provisions or otherwise;

)] Companies’ Creditors Arrangement Act: any proceedings with respect to the Company are commenced
in any jurisdiction under the Companies’ Creditors Arrangement Act (Canada) or any similar legislation;

(9) Liquidation: an order is made, a resolution is passed, or a petition is filed, for the liquidation, dissolution
or winding-up of the Company; and

(h) Pari Passu: the Company issues any debt or security which rank senior or pari passu to the Debentures.

ARTICLE 7
RIGHTS, REMEDIES AND POWERS

7.1 Upon Default

Upon the occurrence of an Event of Default and at any time thereafter, so long as such Event of
Default is continuing, the Debentureholder may exercise any or all of the rights, remedies and powers of the



Debentureholder under any applicable legislation or otherwise existing, whether under this Debenture or any other
agreement or at law or in equity, and in addition will have the right and power (but will not be obligated) to declare
any or all of the Debenture to be immediately due and payable.

7.2 Waiver

The Debentureholder in its absolute discretion may at any time and from time to time by written
notice waive any breach by the Company of any of its covenants or agreements herein. No failure or delay on the
part of the Debentureholder to exercise any right, remedy or power given herein or by any other existing or future
agreement or now or hereafter existing by statute, at law or in equity will operate as a waiver thereof, nor will any
single or partial exercise of any such right, remedy or power preclude any other exercise thereof or the exercise of
any other such right, remedy or power, nor will any waiver by the Debentureholder be deemed to be a waiver of any
subsequent, similar or other event.

ARTICLE 8
OTHER AGREEMENTS

8.1 Withholding Taxes

If the Company is obliged to withhold any payment hereunder on account of present or future
taxes, duties, assessments or other governmental charges required by Law, the Company shall make such
withholding or deduction and pay the balance owing to the Debentureholder.

8.2 Amendment and Waiver

Neither this Debenture nor any provision hereof may be amended, waived, discharged or
terminated except by a document in writing executed by the party against whom enforcement of the amendment,
waiver, discharge or termination is sought.

8.3 Notices and Other Instruments

Any notice, demand or other communication required or permitted to be given to any party
hereunder shall be in writing and shall be:

@ personally delivered to such party; or

(b) except during a period of strike, lock-out or other postal disruption, sent by double registered mail, postage
prepaid to the address of such party set forth on page one; or

(©) sent by facsimile transmission or other means of electronic communication to the address of such party set
forth on page one;

(d) and shall be deemed to have been received by such party on the earliest of the date of delivery under
subsection (a), the actual date of receipt when mailed under subsection (b) and the Business Day following
the date of communication under subsection (c). Any party may give written notice to the other parties of a
change of address to some other address, in which event any communication shall thereafter be given to
such party as hereinbefore provided, at the last such changed address of which the party communication has
received written notice.

8.4 Maximum Rate
Notwithstanding any other provisions of this Debenture or any other agreement, the maximum

amount (including interest and any other consideration) payable to the Debentureholder in connection with the
Obligations and each part thereof shall not exceed the maximum allowable return permitted under the laws of British



Columbia and the laws of Canada applicable therein, and the provisions of this Debenture and all other existing and
future agreements are hereby modified to the extent necessary to effect the foregoing.

8.5 Successors and Assigns

This Debenture shall be binding upon the Company and its successors. This Debenture is neither
transferable nor assignable.

8.6 Headings, etc.

The division of this Debenture into sections and subsections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation hereof.

8.7 Severability

The provisions of this Debenture are intended to be severable. If any provision of this Debenture
shall be deemed by any court of competent jurisdiction or held to be invalid or void or unenforceable in whole or in
part in any jurisdiction, such provision shall, as to such jurisdiction, be ineffective to the extent of such invalidity or
unenforceability without in any manner affecting the validity or enforceability thereof in any other jurisdiction or the
remaining provisions hereof in any jurisdiction.

8.8 Modification

From time to time the Company may modify the terms and conditions hereof for any purpose not
inconsistent the terms hereof, including the correction or rectification of any ambiguities, defective provisions,
errors or omissions herein.

8.9 Governing Law

This Debenture shall be governed by and construed in accordance with the laws of the Province of
British Columbia and of Canada applicable therein and shall be treated in all respects as a British Columbia contract.



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE OCTOBER 12, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON JUNE 11, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-04 4,166,667 Warrants to Purchase
4,166,667 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, KW Capital Partners Ltd. of 10 Wanless Avenue,
Suite 201, Toronto, ON M4N 1V6 or its lawful assignee (the “Holder”) is entitled to subscribe for and
purchase up to 4,166,667 fully paid and non-assessable common shares without par value (collectively,
the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp. (the “Company”) at
any time on or before 5:00 p.m. Vancouver time on June 11, 2022 (the “Expiry Date”), at a price of
$0.50 per Share, subject, however, to the provisions and upon the Terms and Conditions attached hereto
as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 277,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders” attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this day of June, 2019.

CROP INFRASTRUCTURE CORP.

Per:

Authorized Signatory



SCHEDULE “A”
TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company”)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1
DEFINITIONS AND INTERPRETATION
Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following
words and phrases will have the following meanings:

(@) “Company” means Crop Infrastructure Corp. and includes any successor corporations;
(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;
(©) “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the

Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

U “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and

words importing persons have a similar meaning;

M “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(k) “Warrant Certificate” means the certificate evidencing the Warrant;
M “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.
Interpretation

1.2 In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated:;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e time will be of the essence hereof; and

§j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

2.4 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination
of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price

and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange

34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a
reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering

the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the
purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

Limitation on Exercise

4.8 Notwithstanding anything to the contrary contained in the Warrant Certificate, the Warrants shall
not be exercisable by the Holder, and the Company shall not effect any exercise of the Warrants or otherwise issue
any Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such exercise, the Holder
or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum Percentage”) of the issued and
outstanding Shares of the Company after such exercise. To the extent the above limitation applies, the determination
of whether a Warrant shall be exercised (vis-a-vis other convertible, exercisable or exchangeable securities owned
by the Holder or any of its affiliates) and of which such securities shall be convertible, exercisable or exchangeable
(as among all such securities owned by the Holder and its affiliates) shall, subject to the Maximum Percentage
limitation, be determined on the basis of the first submission to the Company for conversion, exercise or exchange
(as the case may be). No prior inability to exercise a Warrant or to issue Warrant Shares pursuant to this Section
shall have any effect on the applicability of the provisions of this Section with respect to any subsequent
determination of exercisability. For purposes of this Section, beneficial ownership and all determinations and
calculations (including, without limitation, with respect to calculations of percentage ownership) shall be determined
in accordance with National Instrument 55-104 — Insider Reporting Requirements and Exemptions. The limitations
contained in this Section shall apply to a successor Holder of the Warrants. For any reason at any time, upon the
written or oral request of the Holder, the Company shall within 1 business day confirm orally and in writing to the



Holder the number of Shares then outstanding, including by virtue of any prior conversion or exercise of convertible
or exercisable securities into Shares, including, without limitation, pursuant to the Warrants. Unless otherwise
agreed to by the parties hereto, by written notice to the Company, the Holder may increase or decrease the
Maximum Percentage to any other percentage provided that: (a) any such increase will not be effective until the 61st
day after such notice is delivered to the Company, and (b) any such increase or decrease will apply only to the
Holder sending such notice.

PART 5
ADJUSTMENTS
Adjustments
5.1 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.

5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

5.3 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

5.4 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments

55 If any question will at any time arise with respect to any adjustments to be made under 85.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in VVancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.



Hold Period

5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.

PART 6
COVENANTS BY THE COMPANY
Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes

7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so
directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:

©) adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.



Additional Financings

7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights
with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to October 12, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before October 12, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”

WARRANT TRANSFER FORM

TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 227

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
, Warrants of  Crop Infrastructure  Corp.
(the “Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act”), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]



END OF DOCUMENT



UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE OCTOBER 12, 2019.

THE WARRANTS REPRESENTED HEREBY WILL BE VOID AND OF NO VALUE AFTER
5:00 PM (VANCOUVER TIME) ON JUNE 11, 2022.

CROP INFRASTRUCTURE CORP.
(Incorporated under the laws of British Columbia)

Certificate Number: 2019-04 4,166,667 Warrants to Purchase
4,166,667 Shares

COMMON SHARE PURCHASE WARRANTS

THIS IS TO CERTIFY THAT, for value received, KW Capital Partners Ltd. of 10 Wanless Avenue,
Suite 201, Toronto, ON M4N 1V6 or its lawful assignee (the “Holder”) is entitled to subscribe for and
purchase up to 4,166,667 fully paid and non-assessable common shares without par value (collectively,
the “Shares” and individually, a “Share”) in the capital of Crop Infrastructure Corp. (the “Company”) at
any time on or before 5:00 p.m. Vancouver time on June 11, 2022 (the “Expiry Date”), at a price of
$0.50 per Share, subject, however, to the provisions and upon the Terms and Conditions attached hereto
as Schedule “A” and forming part hereof.

The rights represented by this Warrant Certificate may be exercised by the Holder, in whole or in part
(but not as to a fraction of a Share) by surrender of this Warrant Certificate (properly endorsed as
required), together with a Warrant Exercise Form in the form attached hereto as Appendix “B”, duly
completed and executed, to the Company at Suite 600 - 535 Howe Street, Vancouver, BC V6C 277,
Attention: Chief Financial Officer, or such other address as the Company may from time to time in
writing direct, together with a certified cheque or bank draft payable to or to the order of the Company in
payment of the purchase price of the number of Shares subscribed for. The Holder is advised to read
“Instruction to Holders” attached hereto as Appendix “A” for details on how to complete the Warrant
Exercise Form (as such term is defined in Schedule “A”).

[Signature Page to Follow]



IN WITNESS WHEREOF the Company has caused this Warrant Certificate to be executed by its duly
authorized officer, this _ 11t day of June, 2019.

CROP INFRASTRUCTURE CORP.

Per: MV‘/‘(% M?\/\QQ)

Authorized Signatory
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SCHEDULE “A”

TERMS AND CONDITIONS
ATTACHED TO COMMON SHARE PURCHASE WARRANTS
ISSUED BY CROP INFRASTRUCTURE CORP.
(the “Company™)

Each Warrant of the Company, whether single or part of a series, is subject to these Terms and Conditions as they
were at the date of issue of the Warrant.

PART 1

DEFINITIONS AND INTERPRETATION

Definitions

1.1 In these Terms and Conditions, except as otherwise expressly provided herein, the following

words and phrases will have the following meanings:

€)] “Company” means Crop Infrastructure Corp. and includes any successor corporations;

(b) “Company’s auditor” means the accountant duly appointed as auditor of the Company;

(c) “Exchange” means the Canadian Securities Exchange, or such other stock exchange on which the
Common Shares principally trade;

(d) “Exercise Price” means $0.50 per Share or as may be adjusted as per §4.7;

(e “Expiry Date” means the date defined as such on the face page of the Warrant Certificate;

U “Expiry Time” means 5:00 p.m. Vancouver time on the Expiry Date;

(9) “Holder” means the registered holder of a Warrant;

(h) “person” means an individual, corporation, partnership, trustee or any unincorporated organization, and
words importing persons have a similar meaning;

M “Shares” or “shares” means the common shares in the capital of the Company, and any shares resulting
from any event referred to in §5.2;

() “Warrant” means a warrant as evidenced by this Warrant Certificate, whereby one (1) Warrant entitles the
holder thereof to purchase one (1) Share of the Company (subject to adjustment) on or before the Expiry
Date at the Exercise Price;

(K) “Warrant Certificate” means the certificate evidencing the Warrant;

M “Warrant Exercise Form” means Appendix “B” hereof; and

(m) “Warrant Transfer Form” means Appendix “C” hereof.

Interpretation

1.2

In these Terms and Conditions, except as otherwise expressly provided herein:



@ the words “herein”, “hereof”, and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular Part, clause, subclause or other subdivision;

(b) a reference to a Part means a Part of these Terms and Conditions and the symbol § followed by a number or
some combination of numbers and letters refers to the section, paragraph or subparagraph of these Terms
and Conditions so designated;

(c) the headings are for convenience only, do not form a part of these Terms and Conditions and are not
intended to interpret, define or limit the scope, extent or intent of these Terms and Conditions or any of its
provisions;

(d) all dollar amounts referred to herein are expressed in Canadian funds;

(e time will be of the essence hereof; and

(j] words importing the singular number include the plural and vice versa, and words importing the masculine

gender include feminine and neuter genders.
Applicable Law

1.3 The Warrants will be construed in accordance with the laws of the Province of British Columbia
and the laws of Canada applicable thereto and will be treated in all respects as legal contracts under the laws of the
Province of British Columbia.

PART 2
ISSUE OF WARRANTS
Additional Warrants

2.1 The Company may at any time and from time to time issue Warrants or grant options or similar
rights to purchase shares of in its capital.

Issue in Substitution for Lost Warrants

2.2 In case a Warrant Certificate will become mutilated, lost, destroyed or stolen, the Company in its
discretion may issue and deliver a new Warrant Certificate of like date and tenor as the one mutilated, lost,
destroyed or stolen in exchange for, and in place of, and upon cancellation of, such mutilated Warrant Certificate, or
in lieu of and in substitution for such lost, destroyed or stolen Warrant Certificate, and the Warrants represented by
such substituted Warrant Certificate will be entitled to the benefit hereof and rank equally in accordance with its
terms with all other Warrants of the same issue. The Company may charge a reasonable fee for the issuance and
delivery of a new Warrant Certificate.

2.3 The applicant for the issue of a new Warrant Certificate pursuant hereto will bear the cost of the
issue thereof and in the case of loss, destruction or theft furnish to the Company such evidence of ownership, and of
loss, destruction or theft of the Warrant Certificate so lost, destroyed or stolen as will be satisfactory to the Company
in its discretion; and such applicant may also be required to furnish indemnity in amount and form satisfactory to the
Company in its discretion and will pay the reasonable charges of the Company in connection therewith.

Holder not a Shareholder

2.4 The holding of a Warrant will not constitute the Holder a shareholder of the Company, nor entitle
the Holder to any right or interest in respect thereof, except as expressly provided in the Warrant Certificate.



Securities Law Exemption

2.5 The Holder acknowledges and agrees that the Warrants and any Shares issued pursuant to the
exercise of any Warrants have been or will be issued only on a “private placement” basis and that the Company has
no obligation to, and does not intend to, file any prospectus or registration statement in any jurisdiction in order to
qualify any of such Warrants and/or Shares for resale.

PART 3
OWNERSHIP AND TRANSFER OF WARRANT
Exchange of Warrants
3.1 A Warrant Certificate in any authorized denomination, upon compliance with the reasonable
requirements of the Company, may be exchanged for a Warrant Certificate(s) in any other authorized denomination
of the same issue entitling the Holder to purchase an equal aggregate number of Shares at the same Exercise Price

and on the same terms as the Warrant Certificate so exchanged.

3.2 Warrants may be exchanged only with the Company. Any Warrants tendered for exchange will be
surrendered to the Company and cancelled.

3.3 Subject to compliance with applicable securities laws, the Warrants are transferable on the terms
and conditions contained herein and by the Holder completing and submitting to the Company a completed and duly
executed Warrant Transfer Form.

Charges for Exchange
34 On exchange of Warrants, the Company, except as otherwise herein provided, may charge a

reasonable fee for each new Warrant Certificate issued, and payment of any transfer taxes or governmental or other
charges required to be paid will be made by the party requesting such exchange.

Ownership of Warrants

3.5 The Company may deem and treat the Holder of a Warrant as the absolute owner of such Warrant
for all purposes and will not be affected by any notice or knowledge to the contrary.

Notice to Holder

3.6 Unless herein otherwise expressly provided, any notice to be given hereunder to a Holder will be
deemed to be validly given, if mailed to the address of the Holder as set out on the Warrant Certificate. Any notice
so given will be deemed to have been received five days from the date of mailing to the Holder or any market
intermediary then holding the Warrants of the Holder in any trust account.

PART 4
EXERCISE OF WARRANTS
Method of Exercise of Warrants
4.1 The right to purchase Shares conferred by a Warrant may be exercised by the Holder surrendering
the Warrant Certificate, together with a duly completed and executed Warrant Exercise Form and a certified cheque
or bank draft payable to, or to the order of, the Company at the address as set out on the Warrant Certificate, for the

purchase price applicable at the time of surrender in respect of the shares subscribed for in lawful money of Canada
to the Company at the address as set out on the Warrant Exercise Form.



Effect of Exercise of Warrants

4.2 Upon surrender and payment as aforesaid, the shares so subscribed for will be deemed to have
been issued, and the Holder will be deemed to have become the holder of such shares on the date of such surrender
and payment, and such shares will be issued at the Exercise Price as may be adjusted in the events and in the manner
described herein.

4.3 Within 10 business days after surrender and payment as aforesaid, the Company will forthwith
cause to be delivered to the person in whose name the shares are directed to be registered as specified in such
Warrant Exercise Form, or if no such direction is given, the Holder, a certificate for the appropriate number of
shares not exceeding those which the Holder is entitled to purchase pursuant to the Warrant Certificate surrendered.

Subscription for Less than Entitlement

4.4 A Holder may purchase a number of shares less than the number which the Holder is entitled to
purchase pursuant to the surrendered Warrant Certificate. In the event of any purchase of a number of shares less
than the number which can be purchased pursuant to a Warrant Certificate, the Holder, upon exercise thereof, will,
in addition to certificates representing shares issued on such exercise, and be entitled to receive a new Warrant
Certificate in respect of the balance of the shares which the Holder was entitled to purchase pursuant to the
surrendered Warrant Certificate but which were not then purchased.

Warrants for Fractions of Shares

4.5 To the extent that a Holder is entitled to receive on the exercise or partial exercise thereof a
fraction of a share, such right may be exercised in respect of such fraction only in combination with another Warrant
which in the aggregate will entitle the Holder to receive a whole number of shares.

Expiration of Warrants

4.6 After the Expiry Date, all rights under the Warrants will wholly cease and terminate, and the
Warrants will thereupon be void and of no effect.

Exercise Price

4.7 The price per share which must be paid to exercise a Warrant is the Exercise Price, as may be
adjusted in the events and in the manner described herein.

Limitation on Exercise

4.8 Notwithstanding anything to the contrary contained in the Warrant Certificate, the Warrants shall
not be exercisable by the Holder, and the Company shall not effect any exercise of the Warrants or otherwise issue
any Shares pursuant hereto, to the extent (but only to the extent) that, after giving effect to such exercise, the Holder
or any of its affiliates would beneficially own in excess of 9.9% (the “Maximum Percentage”) of the issued and
outstanding Shares of the Company after such exercise. To the extent the above limitation applies, the determination
of whether a Warrant shall be exercised (vis-a-vis other convertible, exercisable or exchangeable securities owned
by the Holder or any of its affiliates) and of which such securities shall be convertible, exercisable or exchangeable
(as among all such securities owned by the Holder and its affiliates) shall, subject to the Maximum Percentage
limitation, be determined on the basis of the first submission to the Company for conversion, exercise or exchange
(as the case may be). No prior inability to exercise a Warrant or to issue Warrant Shares pursuant to this Section
shall have any effect on the applicability of the provisions of this Section with respect to any subsequent
determination of exercisability. For purposes of this Section, beneficial ownership and all determinations and
calculations (including, without limitation, with respect to calculations of percentage ownership) shall be determined
in accordance with National Instrument 55-104 — Insider Reporting Requirements and Exemptions. The limitations
contained in this Section shall apply to a successor Holder of the Warrants. For any reason at any time, upon the
written or oral request of the Holder, the Company shall within 1 business day confirm orally and in writing to the



Holder the number of Shares then outstanding, including by virtue of any prior conversion or exercise of convertible
or exercisable securities into Shares, including, without limitation, pursuant to the Warrants. Unless otherwise
agreed to by the parties hereto, by written notice to the Company, the Holder may increase or decrease the
Maximum Percentage to any other percentage provided that: (a) any such increase will not be effective until the 61st
day after such notice is delivered to the Company, and (b) any such increase or decrease will apply only to the
Holder sending such notice.

PART 5
ADJUSTMENTS
Adjustments
5.1 If during the term of the Warrants, the Company issues warrants with an exercise price below

$0.50 (the “Offering Warrant Price”), the Company will adjust the exercise price of the Warrants downward to the
to the greater of the (a) the price of such issuance; and (b) the closing market price of the Common Shares on the
Exchange on the trading day prior to public dissemination of the news release disclosing the issuance of the
Debenture, less the maximum discount permitted by Exchange policies. Further, if during the term of the Warrants,
the Company issues warrants with an exercise price below $0.50, the Company will, subject to prior approval from
the Exchange, issue to the Holder special warrants at the reduced Exercise Price equal to the number of Warrants
that would have been issued if the reduced Conversion Price (as defined in the subscription agreement) was used to
calculate the number of Warrants issued on the Issue Date (as defined in the subscription agreement). Under such
circumstances, the Company agrees to undertake commercially reasonable efforts to obtain such Exchange approval,
and will keep the Debentureholder, or its agent thereof, reasonably updated and informed with respect to the
approval process with the Exchange.

5.2 If and whenever the Shares will be subdivided into a greater or consolidated into a lesser number
of shares, or in the event of any payment by the Company of a stock dividend (other than a dividend paid in the
ordinary course), or in the event that the Company conducts a rights offering to its shareholders, the exercise price
will be decreased or increased proportionately as the case may be. Upon any such subdivision, consolidation,
payment of a stock dividend or rights offering, the number of shares deliverable upon the exercise of a Warrant and
the exercise price of the Warrant will be increased or decreased proportionately as the case may be.

5.3 In case of any reclassification of the capital of the Company, or in the case of the merger,
reorganization or amalgamation of the Company with, or into any other company or of the sale of substantially all of
the property and assets of the Company to any other company, each Warrant will, after such reclassification of
capital, merger, amalgamation or sale, confer the right to purchase that number of shares or other securities or
property of the Company or of the company resulting from such reclassification, merger, amalgamation, or to which
such sale will be made, as the case may be, which the Holder would then hold if the Holder had exercised the
Holder’s rights under the Warrant before reclassification of capital, merger, amalgamation or sale; and in any such
case, if necessary, appropriate adjustments will be made in the application of the provisions set forth in this Part 5
with respect to the rights and interest thereafter of the Holders to the end that the provisions set forth in this Part 5
will thereafter correspondingly be made applicable as nearly as may reasonably be in relation to any Shares or other
securities or property thereafter deliverable on the exercise of a Warrant.

5.4 The adjustments provided for in this Part 5 are cumulative.
Determination of Adjustments

55 If any question will at any time arise with respect to any adjustments to be made under 85.1 and
85.2, such question will be conclusively determined by the Company’s auditor, or, if the Company’s auditor
declines to so act, any other chartered accountant in VVancouver, British Columbia that the Company may designate
(acting reasonably) and who will have access to all appropriate records, and such determination will be binding upon
the Company and the Holder.



Hold Period

5.6 The Shares received by the Holder upon the exercise of the Warrants may be subject to a hold
period as determined by the Securities Act (British Columbia), the rules and policies of the Exchange and/or other
applicable securities laws.

PART 6
COVENANTS BY THE COMPANY
Reservation of Shares

6.1 The Company will reserve, and there will remain unissued out of its authorized capital, a sufficient
number of shares to satisfy the rights of purchase provided for in all Warrants from time to time outstanding.

PART 7
MODIFICATION OF TERMS, SUCCESSORS
Modification of Terms and Conditions for Certain Purposes

7.1 From time to time the Company may, subject to the provisions of the Warrant Certificate, when so
directed by the Holders, modify the terms and conditions hereof, for any one or more or all of the following
purposes:

@) adding to the provisions hereof such additional covenants and enforcement provisions as, in the opinion of
counsel for the Company, are necessary or advisable in the circumstances;

(b) making such provisions not inconsistent herewith as may be necessary or desirable with respect to matters
or questions arising hereunder or for the purpose of obtaining a listing or quotation of Warrants on any
stock exchange or house;

(c) adding to or altering the provisions hereof in respect of the registration of Warrants making provision for
the exchange of Warrant Certificates of different denominations; and making any modification in the form
of Warrant Certificates which does not affect the substance thereof;

(d) for any other purpose not inconsistent with the terms hereof, including the correction or rectification of any
ambiguities, defective provisions, errors or omissions herein; and

(e) to evidence any succession of any corporation and the assumption by any successor of the covenants of the
Company herein and in the Warrants contained as provided hereafter in this Part 7.

Company may Amalgamate on Certain Terms

7.2 Nothing herein contained will prevent any amalgamation or merger of the Company with or into
any other company, or the sale of the property or assets of the Company to any company lawfully entitled to acquire
the same; provided however that the company formed by such merger or amalgamation or which acquires by
conveyance or transfer all or substantially all the properties and assets of the Company will, simultaneously with
such amalgamation, merger, conveyance or transfer, assume the due and punctual performance and observance of all
the covenants and conditions hereof to be performed or observed by the Company and will succeed to and be
substituted for the Company, and such changes in phraseology and form (but not in substance) may be made in the
Warrant Certificate as may be appropriate in view of such amalgamation, merger or transfer.



Additional Financings

7.3 Nothing herein contained will prevent the Company from issuing any other securities or rights

with respect thereto during the period within which a Warrant is exercisable, upon such terms as the Company may
deem appropriate.



APPENDIX “A”

INSTRUCTIONS TO HOLDERS

TO EXERCISE:

To exercise Warrants, the Holder must complete, sign and deliver the Warrant Exercise Form, attached as Appendix
“B” and deliver the Warrant Certificate(s) to the Company, indicating the number of common shares to be acquired.

TO TRANSFER:

To transfer Warrants, and subject to compliance with applicable securities laws, the Holder must complete, sign and
deliver the Warrant Transfer Form, attached as Appendix “C” and deliver the Warrant Certificate(s) to the
Company. The Company may require such other certificates or opinions to evidence compliance with applicable
securities legislation in Canada.

To transfer Warrants, the Warrant Holder’s signature on the Warrant Transfer Form must be guaranteed by an
authorized officer of a chartered bank, trust company or an investment dealer who is a member of a recognized stock
exchange.

GENERAL:

If forwarding any documents by mail, registered mail must be employed.

If the Warrant Exercise Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the Warrant Certificate must also be
accompanied by evidence of authority to sign satisfactory to the Company.

The address of the Company is:

Crop Infrastructure Corp.

Suite 600 - 535 Howe Street

Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

[End of Appendix “A”]



APPENDIX “B”
WARRANT EXERCISE FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 2Z7

Attention: Chief Financial Officer

The undersigned Holder of the within Warrants hereby subscribes for common shares (the “Shares”)
of Crop Infrastructure Corp. (the “Company”) pursuant to the within Warrants on the terms and price specified in
the Warrants. This subscription is accompanied by a certified cheque or bank draft payable to or to the order of the
Company for the whole amount of the purchase price of the Shares.

The undersigned hereby directs that the Shares be registered as follows:

NAME(S) IN FULL ADDRESS(ES) NUMBER OF SHARES

If the Shares are issued prior to October 12, 2019, the certificate(s) will bear the following legends:

“Unless permitted under securities legislation, the holder of this security must not trade the security
before October 12, 2019.”

DATED this day of , 201

In the presence of:

Signature of Witness Signature of Holder
Witness’s Name Name and Title of Authorized Signatory for the
Holder

Please print below your name and address in full.

Legal Name

Address




INSTRUCTIONS FOR SUBSCRIPTION

The signature to the subscription must correspond in every particular with the name written upon the face of the
Warrant Certificate without alteration. If the registration in respect of the certificates representing the Shares to be
issued upon exercise of the Warrants differs from the registration of the Warrant Certificates the signature of the
registered holder must be guaranteed by an authorized officer of a Canadian chartered bank, or of a major Canadian
trust company, or by a medallion signature guarantee from a member recognized under the Signature Medallion
Guarantee Program, or from a similar entity in the United States, if this transfer is executed in the United States, or
in accordance with industry standards.

In the case of persons signing by agent or attorney or by personal representative(s), the authority of such agent,
attorney or representative(s) to sign must be proven to the satisfaction of the Company.

If the Warrant Certificate and the form of subscription are being forwarded by mail, registered mail must be
employed.

[End of Appendix “B”]



APPENDIX “C”
WARRANT TRANSFER FORM
TO: Crop Infrastructure Corp.
Suite 600 - 535 Howe Street
Vancouver, BC V6C 227

Attention: Chief Financial Officer

FOR VALUE RECEIVED, the undersigned holder of the within Warrants hereby sells, assigns and transfers to
, Warrants of  Crop Infrastructure  Corp.
(the “Company”) registered in the name of the undersigned on the records of the Company and irrevocably appoints
the attorney of the undersigned to transfer the said securities on the books or register with full
power of substitution.

The undersigned hereby directs that the Warrants hereby transferred be issued and delivered as follows:

NAME IN FULL ADDRESS NUMBER OF WARRANTS
DATED this day of , 201
Signature of Warrant Holder Signature Guaranteed

INSTRUCTIONS FOR TRANSFER

Signature of the Warrant Holder must be the signature of the person appearing on the face of this Warrant
Certificate.

If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a
corporation or any person acting in a fiduciary or representative capacity, the certificate must be accompanied by
evidence of authority to sign satisfactory to the Company.

The signature on the Transfer Form must be guaranteed by a chartered bank or trust company, or a member firm of
an approved signature guarantee medallion program. The guarantor must affix a stamp bearing the actual words:
“SIGNATURE GUARANTEED”.



The Warrants will only be transferable in accordance with applicable laws. The Warrants and the common shares
issuable upon exercise thereof have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act™), or under the securities laws of any state of the United States, and may
not be transferred to or for the account or benefit of a U.S. person or any person in the United States without
registration under the U.S. Securities Act and applicable state securities laws, or compliance with the requirements
of an exemption from registration. “United States” and “U.S. person” are as defined in Regulation S under the
U.S. Securities Act.

[End of Appendix “C”]
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AGENCY AND INTERLENDER AGREEMENT

THIS AGENCY AND INTERLENDER AGREEMENT (as amended, restated or otherwise modified
from time to time, this “Agreement”) dated as of February 8, 2019.

AMONG:
KW CAPITAL PARTNERS LIMITED, having an address at 10 Wanless
Avenue, Suite 201, Toronto, Ontario M4N 1V6
(the “Agent”)
AND:
CROP INFRASTRUCTURE CORP., having an address at 600-535 Howe
Street, Vancouver, B.C. V6C 277
(the “Parent”)
AND:
WHEELER CORRIDOR BUSINESS PARK LLC, HUMBOLDT
HOLDINGS, LLC, ELITE VENTURES GROUP LLC, DVG LLC, OCEAN
GREEN MANAGEMENT LLC, AND WHEELER PARK PROPERTIES,
LLC
(collectively the “Guarantors” and, together with the Parent, the “Company”)
AND:
THE HOLDERS LISTED ON SCHEDULE “A” ATTACHED HERETO
WHEREAS:
A. Pursuant to the Subscription Agreements (as defined below) and subject to the terms and
conditions thereof, the Holders (as defined below) have agreed to subscribe for the Debentures (as
defined below); and
B. The Holders wish to appoint the Agent to act on their behalf as to certain matters relating to the

Debentures and to set out their rights and obligations with respect to one another, each as provided for
in this Agreement.

NOW, THEREFORE, in consideration of the premises set out herein and other good and valuable
consideration, the sufficiency and receipt of which are hereby acknowledged, the parties hereto agree
as follows:

1. INTERPRETATION
1.1 Defined Terms

In this Agreement, capitalized terms used but not otherwise defined herein have the meanings given
to such terms in the Debenture Certificates (a copy of which the Agent acknowledges receipt of), and
the following terms will have the following meanings:
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“Business Day” means any day except Saturday, Sunday and any day on which
banking institutions in the Province of Ontario are authorized or required by law or
other government action to close;

“Debenture Certificates” means the certificates representing, and setting out the terms
of, the Debentures;

“Debentures” means, collectively, the secured convertible debentures issued by the
Parent to each of the Holders in connection with the Offering, having the terms set out
in the Debenture Certificates;

“Enforcement Notice” means written notice given by the Majority Holders to the
Agent stating that an Event of Default has occurred and setting forth details of the
Event of Default and instructions to the Agent to exercise all or any such rights, powers
and remedies as are available to the Holders and the Agent under the Subscription
Documents and this Agreement;

“Enforcement Rights” means any and all demand, remedial and enforcement rights
against the Company granted to or in favour of the Holders and the Agent under the
Subscription Documents or which they may otherwise be entitled to by way of statute,
equity or other means from time to time;

“Holders” means, collectively, the holders of Debentures listed at Schedule A hereto,
and each other holder of Debentures from time to time who has signed a Joinder
Agreement;

“Joinder Agreement” means an agreement in form and substance satisfactory to the
Agent and the Company, acting reasonably, pursuant to which the assignee or
transferee of a Holder, a new Holder or the assignee of the Agent becomes a party to
this Agreement;

“Lien” means any mortgage, charge, pledge, hypothecation, security interest,
assignment, encumbrance, lien (statutory or otherwise), charge, title retention
agreement or arrangement, restrictive covenant or other encumbrance of any nature, or
any other arrangement or condition that in substance secures payment or performance
of an obligation;

“Majority Holders” means, at any time, the Holders holding a majority of the
Obligations;

“Obligations” means all monies now or at any time hereafter owing or payable by the
Company to the Holders and all obligations (whether now existing, presently arising
or created in the future) of the Company in favour of the Holders pursuant to the
Debentures;

“Offering” means the offering of Debentures of the Company pursuant to the
Subscription Agreements to raise gross proceeds of up to $4,000,000;
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)] “Person” is to be construed broadly and includes an individual, a partnership, a
corporation, a joint stock company, a trust, an unincorporated association, a joint
venture or other entity or a governmental body or any agency or political subdivision
thereof;

(m)  “Rateable Benefit Percentage” means, with respect to each Holder, the percentage
calculated as (x) its Subscription Amount (less the aggregate of any amounts repaid by
the Company to such Holder) divided by (y) Subscription Amounts (less the aggregate
of all amounts repaid by the Company to all of the Holders) of all Holders;

(n) “Subscription Amount” means, with respect to each Holder, the amount designated as
the “Principal Amount” on the Subscription Agreement to which it is party and
“Subscription Amounts” means the aggregate of each Subscription Amount;

(o) “Subscription Agreement” means, with respect to each Holder, the subscription
agreement to which the Parent and such Holder are parties and pursuant to which
such Holder agreed to purchase its Debentures; and

(p) “Subscription Documents” means, collectively, the Subscription Agreements, the
Debenture Certificates and all other security and agreements to be entered into
pursuant to, or granted under, the Subscription Agreements, as each may be amended,
extended, renewed, replaced, restated and in effect from time to time.

1.2 Certain Meanings

The words “hereof,” “herein” and “hereunder” and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of this
Agreement and section references are to this Agreement unless otherwise specified. The meanings
given to terms defined herein shall be equally applicable to both the singular and plural forms of such
terms.

2. APPOINTMENT
21 Appointment and Acceptance of Appointment of the Agent

Each Holder hereby appoints and designates the Agent as agent hereunder and under the Debentures
issued to such Holder to carry out the responsibilities and exercise the powers and rights constituting
its Enforcement Rights and the powers and rights set out in this Agreement. The security interest
granted in favour of the Agent shall be held and registered in all public offices as may be necessary or
desirable to perfect the security interest granted therein in the name of the Agent for itself and on
behalf of the Holders. The Agent hereby accepts such appointment on the terms and conditions set
forth herein.

2.2 Authorizations
Each Holder hereby authorizes the Agent to:

(@) carry out the responsibilities and exercise the powers and rights vested in the Agent in
this Agreement and under the terms of the Debentures;
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(b) exercise all of the Holder’s respective Enforcement Rights; and

() exercise such other rights and powers as are reasonably incidental to the foregoing
rights and powers, or as are customarily and typically exercised by agents performing
duties similar to the duties of the Agent hereunder and under the terms of the
Debentures.

The duties of the Agent shall be deemed administrative in nature, and the Agent shall not have, by
reason of this Agreement, or any of the Subscription Documents, a fiduciary relationship with any
Holder. The Agent shall exercise that degree of care, diligence and skill that a reasonably prudent
person would exercise in comparable circumstances.

2.3 Agent’s Individual Capacity

The Agent shall have the same rights and powers in its capacity as a Holder as any other Holder and
may exercise the same as though it were not an Agent and the term “Holder” or “Holders” shall,
unless otherwise expressly indicated, or unless the context otherwise requires, include the Agent in its
capacity as a Holder. The Agent may generally engage in any kind of business with the Company, the
Holders, or any of their respective affiliates as if the Agent were not an Agent hereunder and without
any duty to account therefor to the Holders.

24 Agent’s Related Party Transactions
Each Holder acknowledges and agrees that:

(@) the Agent and its present or former employees, directors, officers, managers,
representatives or affiliates, and the immediate family members of any of the foregoing
persons, are, or may become in the future, party to, or a beneficiary of, a contract with
the Company, and have, or may have in the future, an interest in property used or held
for use by the Company or take actions that may conflict with the interests of the
Holders (collectively, the “ Affiliate Activities”);

(b) the Agent is not under any duty to disclose to any Holder or use on behalf of the
Holders any information whatsoever about or derived from the Affiliate Activities, or
to account for any revenue or profits obtained in connection with the Affiliate
Activities, as a result of acting as the Agent or in any other capacity hereunder and
under the Subscription Documents; and

() the Agent is not required to restrict any of its activities as a result of acting as the Agent
(or in any other capacity) hereunder and under the Subscription Documents, and it
may undertake any activities without further consultation with, or notification to, any
Holder.

3. LIMITATIONS ON DUTIES AND ACTIONS OF AGENT

The Agent shall have full authority to act on behalf of the Holders in all matters set out in Section 2.
The Agent shall not have any duties or responsibilities except those expressly set forth in this
Agreement and the other Subscription Documents except that the Agent shall not be bound by any
duties or responsibilities set forth in any Subscription Document entered into after the date hereof
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that are more burdensome to the Agent than those set forth herein or in the Subscription Documents
as in effect on the date hereof. The Agent shall not be liable for any action taken or omitted by it, or
any action suffered by it to be taken or omitted, unless as a result of its own gross negligence or
intentional misconduct.

4. AGENT’S USE OF PROFESSIONALS

The Agent may, at the expense of the Holders, employ one or more professionals to advise or assist it
from time to time. The Agent shall be entitled to rely on the advice and statements of professionals so
selected. The Agent may pay reasonable remuneration for all services performed for it in the
discharge of its duties hereof.

5. INSTRUCTIONS FROM HOLDERS; PERMITTED INACTION

Unless otherwise excused as provided herein, the Agent shall act on all written instructions received
from the Majority Holders with respect to any action to be taken or not to be taken in connection with
this Agreement or the Debentures including, without limitation, actions to be taken pursuant to the
Enforcement Rights. If the Agent shall request instructions from the Majority Holders with respect to
taking any particular action in connection with this Agreement or the Debentures, the Agent shall be
entitled to refrain from taking such particular action unless and until it shall have received written
instructions from the Majority Holders (in which event it shall be required to act in accordance with
such written instructions unless otherwise excused as provided herein), and the Agent shall not incur
any liability to any Person for so refraining. Without limiting the foregoing, the Holders shall not
have any right of action whatsoever against the Agent as a result of the Agent taking or not taking
any action hereunder or under the terms of the Debentures pursuant to or in accordance with the
written instructions of the Majority Holders, except as may result from the Agent's own gross
negligence or intentional misconduct in connection with any action taken or not taken by it. In
addition, without limiting the generality of the above provisions of this Section 5, the Agent shall not
be required to act on any instructions purportedly given by the Majority Holders if it has any reason
to question whether the Majority Holders have given such instructions, or if it believes that there is
any question of interpretation as to the meaning of such instructions, until such time as it is satisfied
that the Majority Holders have given such instructions or such question of interpretation has been
resolved to the Agent’s satisfaction. Notwithstanding anything to the contrary contained in this
Agreement or the Debenture Certificates, the Agent shall not be required to take any action that is, in
the Agent’s opinion (which may be, but is not required to be, based on the advice of legal counsel),
contrary to Applicable Laws or the terms of any of the Subscription Documents, or any action that
would, in its reasonable opinion, subject the Agent, or any of its officers, employees, representatives,
directors or affiliates, as applicable, to personal liability, or that would require the Agent to expend or
risk the Agent’s own funds.

6. INSTRUCTIONS BY HOLDERS

An approval, instruction or other expression of the Majority Holders may be obtained by instrument
in writing without any meeting of the Holders. An approval, instruction or other expression by the
Majority Holders shall be binding upon all Holders as against the Agent, and the Agent shall be
bound to give effect thereto accordingly (unless explicitly excused pursuant to the provisions hereof).
Nothing in this Section 6 shall require any meeting of the Holders to be held for any purpose, nor
shall any Holder be required to attend any such meeting. The Holders have appointed the Agent to
act on their behalf in accordance with this Agreement and the Debentures and the Holders agree that
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if the Company receives oral or written instructions from any Holder (including the Majority
Holders) with respect to taking any particular action in connection with this Agreement or the
Debentures, the Company shall, and the Company hereby agrees to, refrain from taking such
particular action unless and until they have received written instructions from the Agent (in which
case they shall be required to act in accordance with such written instructions unless otherwise
excused as provided herein) and the Company shall not incur any liability to any Person for so
refraining.

7. BANK ACCOUNT

Without restricting its other powers set out in this Agreement, the Agent may maintain a bank
account (the “Agent’s Account”) and deposit into the Agent’s Account all payments it may receive in
exercising any Enforcement Rights and to pay those amounts on a pro rata basis to the Holders based
on their Rateable Benefit Percentage within five Business Days of those amounts being credited to the
Agent’s Account.

8. NO RESPONSIBILITY OF AGENT FOR CERTAIN MATTERS

The Agent:

(@) shall not be responsible in any manner whatsoever for the correctness of any recitals,
statements, representations, or warranties contained herein or in any of the other
Subscription Documents except for those expressly made by the Agent herein;

(b) makes no representation or warranty as to, and is not responsible in any way for:
(i) the financial condition of the Company;

(if) the sufficiency of the security afforded by the Subscription Documents or
whether registration in respect thereof has been properly effected or
maintained;

(iii)  the validity, genuineness, correctness, perfection, or priority of any Lien other
than in respect of itself, subject to the Agent’s representations herein, the
validity, proper execution, enforceability, legality, or sufficiency of this
Agreement or any Subscription Document; or

(iv)  the identity, authority or right of any Holder or the Company executing any
document;

and the Agent shall have no liability or responsibility in respect of any such matters, or
for the filing or renewal of any registration of any security interest under the
Debentures. The Agent shall not be required to ascertain or inquire as to the
performance by the Company of any of its covenants or obligations hereunder or
under any of the other Subscription Documents.

9. RELIANCE ON EXPERTS AND WRITINGS

The Agent shall be entitled and fully authorized to rely and act, and shall be fully protected in relying
and acting, upon any writing, instruction, resolution, notice, consent, certificate, affidavit, letter,
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facsimile, email or other document believed by it to be genuine and correct and to have been signed
or sent by, or on behalf of, the proper Person or Persons, and upon advice and statements of
professionals (including, without limitation, counsel to the Holders), independent accountants and
other experts selected by the Agent, the Company or the Holders. The Agent shall not have any duty
to verify or confirm the content of any writing, instruction, resolution, notice, consent, certificate,
affidavit, letter, facsimile, email or other document.

10. ADDITION OF HOLDERS

The Agent shall have no obligation to arrange for additional subscribers to subscribe for Debentures,
lend money to the Company or otherwise extend credit to the Company.

11. RESIGNATION AND REMOVAL OF AGENT
11.1  Resignation or Removal

The Agent may resign on 90 days’ prior written notice (or such shorter period as may be agreed to by
the Majority Holders and the Agent) to the Holders, and may be removed for or without cause at any
time by the Majority Holders. In the event of any resignation or removal of the Agent, the Majority
Holders shall have the right to appoint a successor Agent, but, if the Majority Holders have not
appointed a successor agent within 60 days after the retiring Agent’s giving of notice of resignation or
its removal, the retiring Agent shall, at the expense of the Holders, on behalf of the Holders either
appoint a successor agent or apply to the appropriate court to make such appointment. Upon the
acceptance of any appointment as an agent hereunder by a successor, to be evidenced by the
successor agent’s execution and delivery to the other parties hereto of a counterpart of this Agreement
and a Joinder Agreement, such successor agent shall thereupon succeed to and become vested with
all the rights, powers, privileges, duties and obligations of the retiring Agent, and the retiring Agent
shall be discharged from any further duties and obligations as Agent, as appropriate, under this
Agreement and the Subscription Documents.

11.2  Vesting

Upon the request of any successor agent, at the expense of the Company, the Holders, the Company
and the predecessor Agent shall promptly execute and deliver such instruments, conveyances, and
assurances reflecting terms consistent with the terms of this Agreement and the Debentures for the
purpose of more fully and certainly vesting and confirming in such successor agent all rights, powers,
duties, and obligations of the predecessor Agent hereunder and under the Debentures.

11.3  Successors

Any entity into which an Agent may be amalgamated, merged or with which it may be consolidated,
or any entity resulting from any amalgamation, merger or consolidation to which an Agent shall be a
party, shall be the successor of such Agent hereunder if legally bound hereby as such successor,
without the necessity for execution or filing of any paper or any further act on the part of any of the
parties hereto, anything to the contrary contained herein notwithstanding.



12. INDEMNITY
121 Indemnity by Holders

The Holders agree that they will indemnify the Agent rateably in accordance with the Rateable
Benefit Percentage at the time such claim arises; provided that no Holder shall be liable to the Agent
for all or any portion of such claims resulting from the Agent’s gross negligence or intentional
misconduct.

12.2  Survival

The obligations of the Holders under this Section 12 shall survive the payment in full of the
Obligations, the resignation or removal of the Agent, and the termination of this Agreement.

13. AGENT’S FUNDS NOT AT RISK

For purposes of clarity, no provision of this Agreement or the Subscription Documents, and no
request of any Holder or other Person, shall require the Agent to expend or risk any of the Agent’s
own funds, or to take any legal or other action under this Agreement or the Subscription Documents
which might in its reasonable judgment involve any expense or any financial or other liability, unless
the Agent shall be furnished with indemnification acceptable to it, acting reasonably, including the
advance of funds sufficient in the judgment of the Agent to satisfy such liability, costs and expenses.
For the avoidance of doubt, any and all costs and expenses incurred by the Agent in connection with
this Agreement and the Subscription Documents shall be reimbursed by the Holders severally and
jointly.

14. INDEPENDENT CREDIT DECISIONS

Each Holder acknowledges that it has, independently and without reliance upon the Agent or any
other Holder, and based upon such documents and information as it has deemed appropriate, made
its own credit analysis and decision to enter into this Agreement and the Subscription Documents.
Each Holder also acknowledges that it will, independently and without reliance upon either the
Agent or any other Holder, and based upon such documents and information as it shall deem
appropriate at the time, continue to make its own credit decisions in taking or not taking action
hereunder or under the Subscription Documents.

15. DETERMINATION OF HOLDERS AND OBLIGATIONS

In determining the identity of Holders and Obligations outstanding thereto, the Agent may rely on
the records of the Parent, absent manifest error, and shall not be liable in any manner whatsoever to
any Holder for any action taken in reliance of such records.

16. INTERLENDER PROVISIONS
16.1 Enforcement Action

Notwithstanding any provision or condition, express or implied, in the Subscription Documents or
any other agreement, document or instrument, each Holder hereby irrevocably covenants to the
Agent and each other that it will not exercise any Enforcement Rights it may have against the
Company, or take or threaten to take any other enforcement action whatsoever with respect to the
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Company, except to the extent such Holder is acting or qualifies as the “Majority Holders” and is
instructing the Agent.

16.2

16.3

Remedies

(@)

(b)

The Holders hereby irrevocably agree that the Agent shall be authorized, upon receipt
by it of an Enforcement Notice and until such time as the Event of Default described
therein is cured or waived, and at the direction of the Majority Holders, for the
purpose of carrying out the terms of this Agreement and the Debentures, to exercise
any and all Enforcement Rights, which such Enforcement Rights the Holders hereby
assign to the Agent to exercise pursuant to the terms of this Agreement, and to execute
any and all documents and instruments that may be necessary or desirable to
accomplish the purposes hereof and thereof.

Upon the receipt of an Enforcement Notice, the Agent shall immediately provide a
copy of such Enforcement Notice to all Holders.

Application of Proceeds

(@)

The Holders, the Company and the Agent agree that: (i) if a Holder (a “Receiving
Party”) receives a payment (such payment, a “Shared Payment”) following the
delivery of a notice of a copy of an Enforcement Notice, until such time as the Agent
confirms in writing to all Holders that the Event of Default described in the
Enforcement Notice has been cured or waived by the Majority Holders, such Shared
Payment shall be paid over to the Agent to be distributed as provided below; and (ii) if
the Agent for any reason receives a Shared Payment or if the Agent otherwise receives
any moneys in respect of the Obligations as a result of the exercise of Enforcement
Rights or an insolvency proceeding or otherwise, the Agent shall treat such moneys as
a Shared Payment to be distributed as provided below. Such obligation to pay over the
Shared Payment shall apply regardless of whether the Shared Payment is paid directly
by the Company as a payment in respect of any of the Obligations, obtained by means
of a set-off, received as insurance or expropriation proceeds pursuant to any of the
Subscription Documents, or paid as a distribution in any insolvency proceeding, but
shall not apply to amounts received by operation of clauses First through Fifth of this
Section 16.3 set out below. Shared Payments shall be applied by the Agent as follows:

First: to the payment of (i) all costs and expenses (including legal or other
professional fees, currency conversion expenses and tax liabilities) incurred
by the Agent in connection with the execution of its duties hereunder,
including all such costs and expenses incurred in connection with the sale,
collection or any Enforcement Rights taken in respect of any Subscription
Document or in repayment of all monies borrowed by the Agent to pay
such costs and expenses;

Second: to the Holders pro rata calculated using their respective Rateable Benefit
Percentage constituting accrued and unpaid expenses owed to the Holders

under the Subscription Documents;

Third: to the Holders pro rata calculated using their respective Rateable Benefit
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Percentage (other than the Obligations described in clause “Second”) owed
to the Holders under the Subscription Documents;

Fourth: to the payment of other obligations of the Company to any of the Holders
which are not paid in accordance with the preceding subparagraphs,
rateably in accordance with the respective amounts of such other
obligations; and

Fifth: after indefeasible payment in full of all Obligations, to the Company or
upon the order of the Company, or to whomsoever may be lawfully entitled
to receive the same or as a court of competent jurisdiction may direct, of
any surplus then remaining from such amounts.

(b) For any distribution of monies pursuant to this Section 16.3 made to a Holder and
denominated in a currency other than the currency in which such distribution is
denominated, the Agent shall exchange the relevant portion of such distribution into
the equivalent amount of the applicable currency based on exchange rates on the date
of distribution.

16.4 Insurance and Expropriation Proceeds

If, at any time after an Event of Default has occurred and is continuing, the Agent receives or, at the
time such Event of Default occurs, the Agent is otherwise holding, any insurance or expropriation
proceeds pursuant to any of the Subscription Documents, the Agent shall hold all such amounts and
distribute the same in accordance with Section 16.3 hereof.

17. COMPANY’'S ACKNOWLEDGEMENT AND COVENANT

The Company hereby acknowledges and agrees to the terms and conditions of this Agreement
including, without limitation, the appointment of the Agent and the interlender provisions set out in
Section 16.

The Company hereby covenants that it will not issue any Debentures to any Person unless such
Person executes and delivers a Joinder Agreement.

18. MISCELLANEOUS
18.1 Notices

Each notice and other communication provided for herein shall be in writing. A notice may be given
by delivery to an individual or by email or by other means of electronic communication capable of
producing a printed copy and will be validly given if delivered on a Business Day to an individual at
the following address, or, if transmitted on a Business Day by email or other electronic
communication addressed to the following party:

(@) If to the Agent:

KW Capital Partners Limited
10 Wanless Avenue, Suite 201
Toronto, Ontario M4N 1V6
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Attention: Sruli Weinreb
Email: sweinreb@plazacapital.ca

(b) If to the Holders:
As set out next to each Holder’s name in Schedule A attached to this Agreement.
() If to the Company:

Crop Infrastructure Corp.
600-535 Howe Street
Vancouver, B.C. V6C2Z7

Attention: Abbey Adbiye
Email: Abbey@telus.net

or to any other address, fax number or individual that the party designates. Any notice:
(@) if validly delivered, will be deemed to have been given when delivered;

(b) if validly transmitted by fax (or other electronic transmission) before 3:00 p.m. (local
time at the place of receipt) on a Business Day, will be deemed to have been given on
that Business Day; and

() if validly transmitted by fax (or other electronic transmission) after 3:00 p.m. (local time
at the place of receipt) on a Business Day, will be deemed to have been given on the
Business Day after the date of the transmission.

18.2 Amendments

Neither this Agreement nor any of the Subscription Documents may be amended or waived except by
a writing signed by all of the Holders, the Agent and the Company.

18.3  Conflicts with Subscription Documents

The parties hereto agree that, if any provision of this Agreement is inconsistent with or contrary to
any provisions in any of the Subscription Documents, the provisions of this Agreement shall prevail
as among the parties hereto.

18.4  Successors and Assigns

This Agreement shall be binding upon and inure to the benefit of the Agent and the Holders and their
respective successors and assigns. If any Holder shall transfer the Obligations owing to it, it shall
promptly so notify the Agent in writing. No Holder which transfers any Obligations owing to it shall
transfer its benefits under the Subscription Documents without obtaining from the transferee and
delivering to the Agent and the Holders, a Joinder Agreement and an executed acknowledgement of
the transferee agreeing to be bound by the terms hereof to the same extent as if it had been a Holder
on the date hereof. Each transferee of any Obligations shall take such Obligations subject to the
provisions of this Agreement and to any request made, waiver or consent given or other action taken
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or authorized hereunder by each previous holder of such Obligations prior to the receipt by the Agent
of written notice of such transfer; and, except as expressly otherwise provided in such notice, the
Agent shall be entitled to assume conclusively that the transferee named in such notice shall
thereafter be vested with all rights and powers as a Holder under this Agreement (and the Agent may
conclusively assume that no Obligations have been subject to any transfer other than transfers of
which the Agent has received such a notice). Upon the written request of any Holder, the Agent will
provide such Holder with copies of any written notices of transfer received pursuant hereto.

18.5 Continuing Effectiveness

This Agreement shall continue to be effective among the Agent and the Holders even though a case or
proceeding under any bankruptcy or insolvency law or any proceeding in the nature of a
receivership, whether or not under any insolvency law, shall be instituted with respect to the
Company or any portion of the property or assets of the Company, or by the Agent with regard to
such proceeding shall be determined by the Majority Holders as provided for herein; provided,
however, that nothing herein shall be interpreted to preclude any Holder from filing a proof of claim
with respect to its Obligations or from casting its vote, or abstaining from voting, for or against
confirmation of a plan of reorganization in a case of bankruptcy, insolvency or similar law in its sole
discretion.

18.6  Further Assurances

The Company agrees to do such further acts and things and to execute and deliver such additional
agreements, powers and instruments as any Holder or the Agent may reasonably request to carry into
effect the terms, provisions and purposes of this Agreement or to better assure and confirm unto the
Agent or any of the Holders its respective rights, powers and remedies hereunder.

18.7  Counterparts

This Agreement may be executed in any number of counterparts, all of which taken together shall
constitute one and the same instrument, and any of the parties hereto may execute this Agreement by
signing any such counterpart. An emailed copy (or other electronic communication in PDF format) of
the signature of any party on any counterpart shall be effective as the signature of the party executing
such counterpart for purposes of effectiveness of this Agreement.

18.8  Effectiveness

This Agreement shall become effective immediately upon execution hereof by the Agent and the
Holders, and upon execution and delivery by the Company of the Subscription Documents to which
each is a party, and shall continue in full force and effect until the date on which the Obligations are
paid in full.

18.9 Governing Law

All questions concerning the construction, validity, enforcement and interpretation of this Agreement
will be governed by and construed and enforced in accordance with the laws of the Province of
Ontario and the federal laws of Canada applicable therein, without regard to the principles of
conflicts of law thereof.
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18.10 Headings

Headings of sections of this Agreement have been included herein for convenience only and should
not be considered in interpreting this Agreement.

18.11 No Implied Beneficiaries

Nothing in this Agreement, expressed or implied, is intended or shall be construed to confer upon or
give to any Person other than the Holders and the Agent any right, remedy or claim under or by
reason of this Agreement or any covenant, condition or stipulation herein contained.

18.12 Severability

If any provision of this Agreement shall be held or deemed to be, or shall in fact be, inoperative or
unenforceable as applied in any particular case in any jurisdiction, or because it conflicts with any
other provision or provisions hereof or with any constitution or statute or rule of public policy, or for
any other reason, such circumstance shall not have the effect of rendering the provision in question
inoperative or unenforceable in any other case or circumstance, or rendering any other provision
herein contained invalid, inoperative or unenforceable to any extent whatsoever. Upon the
determination that any term or other provision of this Agreement is invalid, illegal or incapable of
being enforced, the parties hereto shall negotiate in good faith to modify this Agreement so as to give
effect to their original intention as closely as possible in an acceptable manner to the end that the
transactions contemplated hereby are fulfilled to the maximum extent possible.

18.13 Obligations Several

The obligations and representations and warranties of each of the Holders and the Agent herein are
several. Nothing herein contained shall be construed as creating among the Holders a partnership,
joint venture or other joint association.

18.14 Representations of Parties

Each of the parties hereto, severally and not jointly, represents and warrants to the other parties
hereto that such party has all requisite power and capacity to execute, deliver and perform this
Agreement and that the execution, delivery and performance of this Agreement has been duly
authorized by all necessary action on the part of such party and that this Agreement constitutes the
legal, valid and binding obligation of such party, enforceable against such party in accordance with its
terms except as such enforceability may be limited by:

(a) bankruptcy, insolvency, reorganization or similar laws affecting the enforcement of
Holders’ rights generally; and

(b) general principles of equity (regardless of whether such enforceability is considered in
a proceeding in equity or law).

18.15 Third Party Interests

Each party to this Agreement hereby represents to the Agent that any account to be opened by, or
interest to held by the Agent in connection with this Agreement, for or to the credit of such party,
either:
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(a) is not intended to be used by or on behalf of any third party; or

(b) is intended to be used by or on behalf of a third party, in which case such party hereto
agrees to complete and execute forthwith a declaration in the Agent’s prescribed form
as to the particulars of such third party.

18.16 Agent Not Bound to Act

The Agent shall retain the right not to act and shall not be liable for refusing to act if, due to a lack of
information or for any other reason whatsoever, the Agent, in its sole judgment, determines that such
act might cause it to be in non-compliance with any applicable anti-money laundering or anti-terrorist
legislation, regulation or guideline, provided that it shall give written notice of such determination to
each Holder. Further, should the Agent, in its sole judgment, determine at any time that its acting
under this Agreement has resulted in its being in non-compliance with any applicable anti-money
laundering or anti-terrorist legislation, regulation or guideline, then it shall have the right to resign on
10 days” written notice to the other parties to this Agreement, provided:

(@) that the Agent’s written notice shall describe the circumstances of such non-
compliance; and

(b) that if such circumstances are rectified to the Agent’s satisfaction within such 10-day
period, then such resignation shall not be effective.

18.17 No Contra Preferentum

The parties acknowledge that their respective legal counsel have reviewed and participated in settling
the terms of this Agreement and the parties agree that any rule of construction to the effect that any
ambiguity is to be resolved against the drafting Party will not be applicable in the interpretation of
this Agreement. For certainty, the language in all parts of this Agreement will in all cases be
construed as a whole and neither strictly for nor strictly against any of the parties.

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREQOF, each of the undersigned has caused this Agreement to be duly executed
and delivered as of the date first above written.

AGENT

KW CAPITAL PARTNERS LIMITED

Per: m

Authorized Signatory
Name: Sruli Weinreb
Title: President

HOLDERS

See Exhibit I to Schedule A attached hereto.

Acknowledged, Agreed and Consented to by:
COMPANY

CROP INFRASTRUCTURE CORP.

Per:




IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly executed
and delivered as of the date first above written.

AGENT

KW CAPITAL PARTNERS LIMITED

Per:
Authorized Signatory
Name:
Title:

HOLDERS

See Exhibit I to Schedule A attached hereto.

Acknowledged, Agreed and Consented to by:
COMPANY

CROP INFRASTRUCTURE CORP.

AN

/7

Per: e W0 .




DocuSign Envelope ID: A84586D5-E5C0-4370-9EC9-AB2446C73145

Acknowledged, Agreed and Consented to by:

GUARANTOR PARTIES:
HUMBOLDT HOLDINGS, LLC

Per:
I have authority to bind the corporation.

Address for notice:

Email for notice:
Attention:

ELITE VENTURES GROUP LLC

Per:
I have authority to bind the corporation.

Address for notice:

Email for notice:
Attention:

-16 -

WHEELER CORRIDOR BUSINESS PARK LLC

(_DMX Bakur
Per: David Bakef, B148455hg Member

I have authority to bind the corporation.

Address for notice: 600-535 Howe Street, Vancouver,
B.C. V6C 2727

Email for notice: michaelgyorke@gmail.com
Attention: Michael Yorke

DVG LLC

DocuSigned by:
(_DMX Bakur
Per: David Ba&@?m anaging Member
I have authority to bind the corporation.

Address for notice: 600-535 Howe Street, Vancouver,
B.C. V6C 2727

Email for notice: michaelgyorke@gmail.com
Attention: Michael Yorke
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-17-
OCEAN GREEN MANAGEMENT LLC WHEELER PARK PROPERTIES LLC
DocuSigned by:
(_DMX Bakr
Per: Per: David B%ﬂ?é’ffmﬁﬂgfng Member
I have authority to bind the corporation. I have authority to bind the corporation.
Address for notice: Address for notice: 600-535 Howe Street, Vancouver,
B.C. VeC 277

Email for notice:
Attention: Email for notice: michaelgyorke@gmail.com
Attention: Michael Yorke
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GUARANTOR PARTIES:
HUMBOLDT HOLDINGS, LLC

(Do s

91EE9AQ022491477
Per: David Baker

I have authority to bind the corporation.
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WHEELER CORRIDOR BUSINESS PARK LLC

Per:
I have authority to bind the corporation.

Address for notice: 11814 Dpebonair Rd NE Moses aHldraas 9688 3ivtice:

Email for notice:
Attention: David Baker

ELITE VENTURES GROUP LLC

Per:
I have authority to bind the corporation.

Addpress for notice:

Email for notice:
Attention:

OCEAN GREEN MANAGEMENT LLC

DocuSigned by:
@m% Baker
Per:

91EE9A022491477 ...
David Baker

I have authority to bind the corporation.

david@kettle-river.com

Email for notice:
Attention:

DVG LLC

Per:
I have authority to bind the corporation.

Address for notice:

Email for notice:
Attention:

WHEELER PARK PROPERTIES LLC

Per:
I have authority to bind the corporation.

Address for notice; 11814 Debonair Rd NE Moses Lakg#Wes9883 hotice:

Email for notice:

Attention: pDavid Baker

david@kettle-river.com

Email for notice:
Attention:
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GUARANTOR PARTIES:
HUMBOLDT HOLDINGS, LLC

Per:
I have authority to bind the corporation.

Address for notice:

Email for notice:
Attention:

ELITE VENTURES GROUP LLC

Donid. Baker

Per:
I have authority to bind the corporation.

Addpress for notice:

Email for notice:
Attention:

OCEAN GREEN MANAGEMENT LLC

Per:
I have authority to bind the corporation.

Addpress for notice:

Email for notice:
Attention:

-16 -

WHEELER CORRIDOR BUSINESS PARK LLC

Per:
I have authority to bind the corporation.

Address for notice:

Email for notice:
Attention:

DVG LLC

Per:
I have authority to bind the corporation.

Address for notice:

Email for notice:
Attention:

WHEELER PARK PROPERTIES LLC

Per:
I have authority to bind the corporation.

Address for notice:

Email for notice:
Attention:



SCHEDULE A

LIST OF HOLDERS
Shareholder Address
) . 10 Wanless Ave, Suite 201
KW Capital Partners Limited Toronto, ON M4N 1V6
Jesse Kaplan 1 Adelaide Street East, Suite 801, Toronto, ON, M5C 2V9
Plazacorp Investments Limited 10 Wanless Ave, Suite 201 Toronto, ON M4N 1V6

The signature page for each of the Holders is attached hereto as Exhibit I to Schedule A.




EXHIBIT I
TO SCHEDULE A OF AGENCY AND INTERLENDER AGREEMENT
HOLDER SIGNATURE PAGES

Principal Amount of Debentures: $ 3,675,000

[If Holder is a corporation, complete the following]
Print Name of Holder: KW Capital Partners Ltd

Signature of Authorized Signatory: /m

Print Name of Authorized Signatory: Yisroel Weinreb

Print Title of Authorized Signatory: President

[1If Holder is an individual, complete the following]

SIGNED in the presence of:

Signature

VAT

Signature of Holder

Print Name

Address
Prlnt Name Of Holder: KW Capltal Partners Ltd.

Occupation

P N W N S W N N e W e e g



EXHIBIT I

TO SCHEDULE A OF AGENCY AND INTERLENDER AGREEMENT

HOLDER SIGNATURE PAGES

Principal Amount of Debentures: $___ 75,000

[If Holder is a corporation, complete the following]

Print Name of Holder:

Signature of Authorized Signatory:

Print Name of Authorized Signatory:

Print Title of Authorized Signatory:

[If Holder 1s an individual, complete the following]

SIGNED in the presence of:
ey

A

Signaf-ure
Shimmy Posen
Print Name :

1 Adelaide Street East, Suite 801 Signat'uré .‘of Holder

Address
Toronto, Ontario, M5C 2V9

Occupation

Print Name of Holder:

Jesse Kaplan




EXHIBIT I
TO SCHEDULE A OF AGENCY AND INTERLENDER AGREEMENT
HOLDER SIGNATURE PAGES

250,000

Principal Amount of Debentures: $

[If Holder is a corporation, complete the following]
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CROP INFRASTRUCTURE CORP

GENERAL SECURITY AGREEMENT

THIS GENERAL SECURITY AGREEMENT (as amended, modified,
supplemented, restated or replaced from time to time, this “Agreement”), dated as of February 8,
2019, made by CROP INFRASTRUCTURE CORP., a corporation existing under the laws of the
Province of British Columbia (together with its successors, by amalgamation or otherwise, and
permitted assigns, the “Obligor”), in favor of KW CAPITAL PARTNERS LIMITED., a
corporation existing pursuant to laws of Ontario (“KW”), as collateral agent hereunder for the
Holders hereinafter identified and defined (KW acting as such collateral agent and any successor or
successors to KW acting in such capacity being hereinafter referred to as the “Agent”).

WITNESSETH:

WHEREAS the Obligor has received signed subscription agreements and has issued
certificates representing $4,000,000 in secured convertible debentures dated on or about the date
hereof, and may, from time to time, issue various additional secured convertible debentures to
holders thereof (collectively, the “Holders” and each a “Holder”) (all such notes on equal form
(other than with respect to dates entered into and principal amount) entered into as of the date hereof,
or in the future, as the same may be amended, restated, modified or replaced from the time to time,
the “Debentures”);

AND WHEREAS the Holders and the Agent have entered into an agency and
interlender agreement as of the date hereof (the “Agency and Interlender Agreement”) with
respect to the Obligations (as therein defined) and the security interests granted in favour of the
Agent for and on behalf of the Holders by the Obligor and each other Person guaranteeing the
payment and performance of all indebtedness, obligations and liabilities of the Obligor to the
Holders;

AND WHEREAS as a condition for subscribing for the Debentures, the Holders
require, among other things, that the Obligor grant to the Agent for the benefit of the Holders a lien
on and security interest in the personal property and fixtures of the Obligor described herein subject
to the terms and conditions hereof.

AND WHEREAS, the Obligor will substantially benefit from the proceeds raised
through the subscription by Holders for the Debentures;

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

NOW THEREFORE for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the parties hereto, and in order to induce the
Holders to subscribe for the Debentures, the Obligor agrees with the Agent, for the benefit of each
Holder, as follows:
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As general and continuing security for the payment and performance of the Liabilities

the Obligor assigns, transfers, sets over, grants a security interest in, mortgages and charges to the
Agent, for the benefit of the Holders, as and by way of a fixed and specific mortgage, charge and
security interest in, all of the present and after acquired personal property and all of the present and
future assets, property (both real and personal) and undertaking of the Obligor and in all right, title
and interest which the Obligor now has or may hereafter have in all of its assets, property and
undertaking, including without limitation, all present and after acquired assets, property and
undertaking of the kinds hereinafter described (collectively, the “Collateral™):

(@)

(b)

(©)
(d)

(€)
(f)
(@)

(h)
(i)
)
(k)
(M

all goods comprising the inventory of the Obligor, including but not limited to goods
held for sale or lease or furnished or to be furnished under a contract of service or
that are raw materials, work in progress or materials used or consumed in a business
or profession or finished goods, including, without limitation, “inventory” as defined
in the PPSA (hereinafter sometimes collectively referred to as “Inventory”);

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

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

all accounts, debts, demands and choses in action which are now due, owing or
accruing due or which may hereafter become due, owing or accruing due to the
Obligor and all claims of any kind which the Obligor now has or may hereafter have,
including but not limited to claims against the Crown and claims under insurance
policies (hereinafter sometimes collectively referred to together with intangibles and
the Collateral described in paragraphs 1(f) and (n) as “Receivables”);

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

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

all Equity Interest Collateral (as defined below);
all financial assets;

all securities entitlements;

all investment property;

all securities accounts in the name of the Obligor, including any and all assets of
whatever type or kind deposited in or credited to such securities accounts, including
all financial assets, all security entitlements related to such financial assets, and all
certificates and other instruments from time to time representing or evidencing the

General Security Agreement



(m)

(n)

(0)

()

(@)

()

-3-

same, and all dividends, interest, distributions, cash and other property from time to
time received or receivable upon or otherwise distributed or distributable in respect
of or in exchange for any or all of the foregoing;

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

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

all intangibles, including but not limited to all money, cheques, deposit accounts,
letters of credit, advances of credit and goodwill;

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

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

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

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

The said mortgage, charge and security interest shall not extend or apply to:
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the last day of the term of any lease or any agreement therefor now held or
hereafter acquired by the Obligor, but should such mortgage, charge and
security interest become enforceable, the Obligor shall thereafter stand
possessed of such last day and shall hold it in trust to assign the same to any
Person acquiring such term or the part thereof mortgaged and charged in the
course of any enforcement of the said mortgage, charge and security or any
realization of the subject matter thereof; or

any present or after-acquired agreement, right, franchise, licence or permit
(for the purpose of this paragraph, the “contractual rights”) to which the
Obligor is a party or of which the Obligor has the benefit to the extent that
the creation of the mortgage, charge or security therein would constitute a
breach of the terms of or permit any Person to terminate any of the
contractual rights or otherwise constitute a breach of or violation under any
existing law, statute or regulation to which the Obligor is subject, provided
that all such contractual rights will be held in trust by the Obligor for the
benefit of the Agent. Notwithstanding the foregoing, the said mortgage,
charge and security interest shall apply to any proceeds of the disposition of
any such contractual rights and the Obligor further agrees to hold such
proceeds in trust for the Agent and to keep such proceeds in a segregated
account for the benefit of the Agent. In addition, the said mortgage, charge
and security interest shall extend to the contractual rights upon delivery by
the Agent to the Obligor of written notice to such effect following the
occurrence of an Event of Default.

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

“Agreement” is defined in the preamble;

“Applicable Law” means, in relation to any Person, property, transaction or event,
all applicable provisions of: (a) statutes, laws (including the common law), rules,
regulations, decrees, ordinances, codes, proclamations, treaties, declarations or orders
of any Governmental Authority; (b) any consents or approvals of any Governmental
Authority; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of, or agreements with, any Governmental
Authority, in each case applicable to or binding upon such Person, property,
transaction or event.

“Computer Hardware and Software Collateral” means:

(i)

all computer and other electronic data processing hardware, integrated
computer systems, central processing units, memory units, display terminals,
printers, features, computer elements, card readers, tape drives, hard and soft
disk drives, cables, electrical supply hardware, generators, power equalizers,
accessories and all peripheral devices and other related computer hardware;
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all software programs (including both source code, object code and all related
applications and data files), whether now owned, licenced or leased or
hereafter acquired by the Obligor, designed for use on the computers and
electronic data processing hardware described in clause (i) above;

all firmware associated therewith;

all documentation (including flow charts, logic diagrams, manuals, guides
and specifications) with respect to such hardware, software and firmware
described in the preceding clauses (i) through (iii); and

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

“Control Agreement” means:

(i)

(i)

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

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

“Copyright Collateral” means:

(i)

(i)
(iii)

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

all extensions and renewals of any thereof;

all copyright licences and other agreements providing the Obligor with the
right to use any of the items of the type referred to in clauses (i) and (ii);
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(iv)  the right to sue for past, present and future infringements of any of the
Copyright Collateral referred to in clauses (i) and (ii) and, to the extent
applicable, clause (iii); and

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

“Equity Interest Collateral” means all instruments, shares, stock, equity interests,
warrants, bonds, debentures, debenture stock or other securities relating to the
Obligor’s equity interests in each of the Guarantors, whether certificated or
uncertificated;

“Governmental Authority” means: (a) any government, parliament or legislature,
any regulatory or administrative authority, agency, commission or board and any
other statute, rule or regulation making entity having jurisdiction in the relevant
circumstances; (b) any Person acting within and under the authority of any of the
foregoing or under a statute, rule or regulation thereof; and (c) any judicial,
administrative or arbitral court, authority, tribunal or commission having jurisdiction
in the relevant circumstances.

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

“Liabilities” means all of the present and future indebtedness, liabilities and
obligations of the Obligor 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 whether as principal debtor,
guarantor, surety or otherwise, including without limitation any interest that accrues
thereon after or would accrue thereon but for the commencement of any case,
proceeding or other action, whether voluntary or involuntary, relating to the
bankruptcy, insolvency or reorganization of the Obligor, whether or not allowed or
allowable as a claim in any such case, proceeding or other action) to the Holders (and
their Affiliates) under, in connection with, relating to or with respect to the
Debentures and each of the Credit Documents to which it is a party, and any unpaid
balance thereof;

“Patent Collateral” means:

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

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

(iii)  all patent licences and other agreements providing the Obligor with the right
to use any of the items of the type referred to in clauses (i) and (ii);
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the right to sue third parties for past, present or future infringements of any
patent or patent application, and for breach or enforcement of any patent
licence; and

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

“Trademark Collateral” means:

(i)

(i)

(iii)

(iv)

(v)

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

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

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

the right to sue third parties for past, present and future infringements of any
Trademark Collateral described in clauses (i) and (ii); and

all proceeds of, and rights associated with, the foregoing, including any claim
by the Obligor against third parties for past, present or future infringement or
dilution of any Trademark, Trademark registration or Trademark licence,
including any Trademark, Trademark registration or Trademark licence
referred to in Item A and Item B of Schedule | attached hereto, or for any
injury to the goodwill associated with the use of any such Trademark or for
breach or enforcement of any Trademark licence and all rights corresponding
thereto throughout the world;

“Trade Secrets Collateral” means all common law and statutory trade secrets and
all other confidential or proprietary or useful information (to the extent such
confidential, proprietary or useful information is protected by the Obligor against
disclosure and is not readily ascertainable) and all know-how obtained by or used in
or contemplated at any time for use in the business of the Obligor, including without
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limitation recipes and food processing know-how (all of the foregoing being
collectively called a “Trade Secret”), whether or not such Trade Secret has been
reduced to a writing or other tangible form, including all documents and things
embodying, incorporating or referring in any way to such Trade Secret, all Trade
Secret licences, and including the right to sue for and to enjoin and to collect
damages for the actual or threatened misappropriation of any Trade Secret and for
the breach or enforcement of any such Trade Secret licence.

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

this Agreement secure payment and performance of all Liabilities.

4.

The Obligor hereby represents and warrants to the Holders as at the date of this

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

(@)

(b)

(©)

the Obligor is a corporation duly incorporated, organized and subsisting under the
laws of its jurisdiction of incorporation with the corporate power to enter into this
Agreement, this Agreement has been duly authorized by all necessary corporate
action on the part of the Obligor and constitutes a legal and valid agreement binding
of the Obligor, enforceable against the Obligor in accordance with its terms; the
making and performance of this Agreement will not result in the breach of, constitute
a default under, contravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other rights of others upon any
property of the Obligor pursuant to any agreement, indenture or other instrument to
which the Obligor is a party or by which the Obligor or any of its property may be
bound or affected,;

all of the Collateral (i) is located at the places specified in Item C of Schedule |
hereto, and (ii) is, or when the Obligor acquires any right, title or interest therein, will
be the sole property of the Obligor, free and clear of all Liens, except as may be
permitted by the Debentures;

with respect to any material Intellectual Property Collateral:

Q) such Intellectual Property Collateral is subsisting and has not been adjudged
invalid or unenforceable, in whole or in part;

(i) the Obligor has made all necessary and material filings and recordings in
Canada or the United States, as applicable, to protect its interest in such
Intellectual Property Collateral; and

(i) the Obligor is the exclusive owner of the entire right, title and interest in and
to such Intellectual Property Collateral owned by the Obligor and is entitled
to use the Intellectual Property Collateral leased or licensed to the Obligor
and, to its knowledge, no claim has been made that the use of such
Intellectual Property Collateral does or may violate the asserted rights of any
third party;
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the security interest created by this Agreement, once properly perfected in
accordance with Applicable Law, will be a valid first priority security interest in the
Collateral, subject to Permitted Liens;

the address of the Obligor’s chief executive office, principal place of business and
the office where it keeps its records respecting the Receivables is that given at the
end of this Agreement;

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

except for the filings and registrations necessary to perfect the security interests
created herein or otherwise provided for in the Debentures, no authorization,
approval or other action by, and no notice to or filing with, any governmental
authority, regulatory body or any other Person is required for the grant by the
Obligor of the security interest granted hereby in the Collateral or for the execution,
delivery and performance of this Agreement by the Obligor.

So long as any portion of the Liabilities shall remain unpaid, the Obligor covenants

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

(@)

(b)

(©)

(d)

(€)

()

the Obligor shall maintain, use and operate the Collateral in accordance with past
business practices and in accordance with the terms and conditions of the
Debentures;

the Obligor shall keep proper books of account with respect to the Collateral in
accordance with generally accepted accounting practice;

the Obligor shall not sell, lease or otherwise dispose of the Collateral without the
prior written consent of the Agent, except as permitted by the Debentures or in the
ordinary course of business;

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

the Obligor acknowledges that no material Collateral shall become affixed to any real
property not subject to a security interest in favour of the Agent without the prior
written consent of the Agent;

the Obligor will immediately, and in any event within 24 hours, notify the Agent if
they become aware that any Person has the right to go into, collect or seize
possession of the Collateral by means of execution, garnishment or other legal
process;
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except with respect to goods in transit or with respect to Equipment out for repair, the
Obligor shall keep all Equipment and other tangible personal property of the Obligor
in jurisdictions in which all required filings have been made for the perfection of the
security interests created hereby;

with respect to any Equipment or Inventory in the possession or control of any third
party, upon the request of the Agent, acting reasonably, the Obligor shall notify such
third party of the Holders’ security interest in such Equipment or Inventory and, upon
the Agent’s request following the occurrence and during the continuance of an Event
of Default, direct such third party to hold all such Equipment or Inventory for the
Holders’ account and subject to the Agent’s instructions;

the Obligor shall not change the location of its chief executive office or the location
of the office where it keeps its records respecting the Receivables without giving
prior written notice to the Agent of the new location and the date upon which such
change is to take effect;

upon the reasonable request of the Agent, the Obligor shall deliver to the Agent
possession of all originals of all negotiable documents, instruments and chattel paper
owned or held by the Obligor evidencing an aggregate amount payable in excess of
$50,000 or evidencing any right in goods in an aggregate amount exceeding $50,000
(duly endorsed in blank, if requested by the Agent);

if an Event of Default shall have occurred and be continuing, at the written direction
of the Agent, all proceeds of Collateral received by the Obligor shall be delivered in
kind to the Agent for deposit to a deposit account (the «“ Collateral Account”) of the
Obligor maintained with the Agent, and the Obligor shall hold all such proceeds in
express trust for the benefit of the Holders until delivery thereof is made to the
Agent. All amounts so held by the Agent or by the Obligor in trust for the benefit of
the Agent) and all income in respect thereof will continue to be collateral security for
the Liabilities and will not constitute payment thereof until approved as hereinafter
provided. No funds, other than proceeds of Collateral, will be deposited in the
Collateral Account;

following the Agent’s exercise of the remedy provided for in paragraph 5(k) hereof,
the Holders shall have the right but not the obligation to apply any amount held in the
Collateral Account to the payment of any Liabilities which are due and payable or
payable upon demand in such order as the Agent may determine in its discretion.
The Agent may at any time transfer to the Obligor’s general demand deposit
accounts any or all of the collected funds in the Collateral Account; provided,
however, that any such transfer shall not be deemed to be a waiver or modification of
any of the Holders’ rights under this paragraph 5;

the Obligor shall not, unless the Obligor shall reasonably and in good faith determine
(and notice of such determination, in form and substance satisfactory to the Holders,
shall have been delivered to the Agent) that any of the Intellectual Property is not
material to the business of the Obligor and has negligible economic value, do any act,
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or omit to do any act, whereby any of the Intellectual Property may lapse or become
abandoned, dedicated to the public, placed in the public domain, invalid or
unenforceable, as the case may be;

(n) the Obligor shall notify the Agent promptly if it knows, or has reason to believe, that
any application or registration relating to any material item of the Intellectual
Property Collateral may become abandoned, dedicated to the public, placed in the
public domain, invalid or unenforceable, or of any materially adverse determination
or development regarding the Obligor’s ownership of any of the Intellectual Property
Collateral, its right to register the same or to keep and maintain and enforce the same;

(o) at the reasonable request of the Agent, the Obligor shall execute and deliver to the
Agent any document required to acknowledge or register or perfect the Agent’s
interest in any part of the Intellectual Property Collateral;

(p)  the Obligor shall defend the title to the Collateral against all Persons and shall, upon
reasonable demand by the Agent, furnish further assurance of title and execute any
written instruments or do any other acts necessary to make effective the purposes and
provisions of this Agreement; and

(a) the Obligor shall ensure that the representations and warranties set forth in paragraph
4 hereof will be true and correct at all times.

6. The Obligor will maintain or cause to be maintained with reputable insurance
companies insurance with respect to the Collateral against such casualties and contingencies and of
such types and in such amounts as are required under the Debentures.

7. The Obligor shall not create or suffer to exist any Lien upon any of the Collateral to
secure any indebtedness or liabilities of any Person, except for the mortgages, charges and security
interest created by this Agreement and except for Permitted Liens.

8. Following the occurrence of an Event of Default which is continuing, (i) the Agent
may notify any parties obligated on any of the Collateral to make any payment to the Agent of any
amounts due or to become due thereunder and enforce collection of any of the Collateral by suit or
otherwise and surrender, release, or exchange all or any part thereof, or compromise or extend or
renew for any period (whether or not longer than the original period) any indebtedness thereunder or
evidenced thereby, (ii) upon written request of the Agent, the Obligor will, at its own expense, notify
any parties obligated on any of the Collateral to make any payment to the Agent of any amounts due
or to become due thereunder, and (iii) any payment or other proceeds received by the Obligor from
any party obligated on any of the Collateral shall be held by the Obligor in trust for the Holders and
paid over to the Agent on request.

9. The Obligor agrees that, forthwith upon request by the Agent, from time to time at its
own expense, the Obligor will promptly execute and deliver all further instruments and documents,
and take all further action, that may be necessary and reasonably requested by the Agent in order to
perfect, preserve and protect any mortgages, charges and security interest created, granted or
purported to be created or granted hereby or to enable the Agent to exercise and enforce its rights
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and remedies hereunder with respect to any Collateral. Without limiting the generality of the
foregoing, the Obligor will:

(@)

(b)

(©)

(d)

(€)

(f)

(@)

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

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

execute and file such financing or financing change statements, or amendments
thereto (including, without limitation, any assignment of claim from or other
formality under or pursuant to the Financial Administration Act (Canada) or similar
provincial or territorial legislation), and such other instruments or notices, as may be
necessary and reasonably requested by the Agent in order to perfect and preserve the
security interests and other rights granted or purported to be granted to the Holders
hereby;

furnish to the Agent, from time to time at the Agent’s reasonable request, 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,

direct the issuer of any certificated securities included in or relating to the Collateral
as the Agent may specify in its request to register the applicable security certificate in
the name of the Agent or such nominee as it may direct,

direct the issuer of any uncertificated securities included in or relating to the
Collateral as the Agent may specify in its request to register in the books and records
of such issuer the Agent or such nominee as it may direct as the registered owner of
the uncertificated security; and

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

and the Agent will be entitled but not bound or required to exercise any of the rights that any
holder of the above may at any time have. The Agent will not be responsible for any loss
occasioned by its exercise of such rights or by failure to exercise the same within the time
limited for the exercise thereof other than any loss resulting from the gross negligence or wilful
misconduct of the Agent.
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With respect to the foregoing and the grant of the security interest hereunder, the Obligor hereby
authorizes the Agent on behalf of the Holders to file one or more financing or financing change
statements, and amendments thereto, relative to all or any part of the Collateral without the signature
of the Obligor where permitted by law. The Agent shall provide a copy of such statement to the
Obligor together with details of registration thereof. A photographic or other reproduction of this
Agreement or any financing statement covering the Collateral or any part thereof shall be sufficient
as a financing statement where permitted by law.

10. The Obligor agrees that forthwith, upon request from time to time by the Agent acting
reasonably, the Obligor shall give its consent in writing to:

@) the entering into by any issuer of any uncertificated securities included in or relating
to the Collateral as the Agent may specify in its request, of a Control Agreement with
the Agent in respect of such uncertificated securities, which consent may be
incorporated into an agreement to which such issuer, the Agent and the Obligor are
parties; and

(b) the entering into by any securities intermediary for any security entitlements in
respect of the financial assets deposited in or credited to a securities account included
in or relating to the Collateral as the Agent may specify in its request, of a Control
Agreement with the Agent in respect of such security entitlements which consent
may be incorporated into an agreement to which such securities intermediary, the
Agent and the Obligor are parties.

11. The Obligor agrees that it shall not consent to:

@ the entering into by any issuer of any uncertificated securities included in or relating
to the Collateral of a Control Agreement in respect of such uncertificated securities
with any Person other than the Agent or such nominee or agent as it may direct; or

(b) the entering into by any securities intermediary for any security entitlements in
respect of the financial assets deposited in or credited to a securities account included
in or relating to the Collateral of a Control Agreement with respect to such securities
accounts or security entitlements with any Person other than the Agent or such
nominee or agent as it may direct.

12. Unless an Event of Default has occurred and is continuing, the Obligor may use the
Collateral in any lawful manner not inconsistent with this Agreement or the Debentures, and the
Agent and its representatives shall have the right to inspect the operations of the Obligor, its books
and records and the Collateral in the manner and at the times set out in the Debentures.

13. Following the occurrence of and during the continuance of an Event of Default, the
Agent may have any Collateral comprising instruments, shares, stock, equity interests, warrants,
bonds, debentures, debenture stock or other securities, registered in its name or in the name of its
nominee and will be entitled but not bound or required to exercise any of the rights that any holder of
such securities may at any time have, but the Agent shall not be responsible for any loss occasioned
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by the exercise of any of such rights or by failure to exercise the same within the time limit for the
exercise thereof save and except for the gross negligence or wilful misconduct of the Agent.

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

15. Upon the occurrence of an Event of Default that is continuing, the security hereby
granted shall immediately become enforceable and the Agent may, in its sole discretion, forthwith or
at any time thereafter:

@ declare any or all of the Liabilities not then due and payable to be immediately due
and payable in accordance with the terms of the Debentures and, in such event, such
Liabilities shall be forthwith due and payable to the Agent without presentment
protest or notice of dishonour;

(b) commence legal action to enforce payment or performance of the Liabilities;

(©) require the Obligor to disclose to the Agent the location or locations of the Collateral
and the Obligor agrees to make such disclosure when so required by the Agent;

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

(e enter any premises where the Collateral may be situate and take possession of the
Collateral by any method permitted by law;

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

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

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

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

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

(K) where the Collateral has been disposed of by the Holders as provided in paragraph
15(g), commence legal action against the Obligor for any deficiency;

Q) pay or discharge any Lien or claims by any Person in the Collateral and the amount
so paid shall be added to the Liabilities and secured hereby and shall bear interest at
the highest rate of interest charged by the Holders at that time in respect of any of the
Liabilities until payment thereof;

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

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

(o) sell, transfer or use any investment property included in the Collateral of which the
Agent or its agent has “control” within the meaning of subsection 1(2) of the PPSA.

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

17. Any notice or communication to be given under this Agreement to the Obligor or the
Agent shall be effective if given in accordance with the provisions of the Agency and Interlender
Agreement as to the giving of notice, and the Obligor and the Agent may change their respective
address for notices in accordance with the said provisions.

18. If the Agent is entitled to exercise its rights and remedies in accordance with
paragraph 15 hereof, the Agent may take proceedings in any court of competent jurisdiction for the
appointment of a receiver (which term shall include a receiver and manager) (each herein referred to
as a “Receiver”) of the Collateral or may by appointment in writing appoint any Person to be a
Receiver of the Collateral and may remove any Receiver so appointed by the Agent and appoint
another in its stead; and any such Receiver appointed by instrument in writing shall have powers of
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the Agent set out in subparagraphs 15(b) to (1), inclusive, including, without limitation, the power (i)
to take possession of the Collateral, (ii) to carry on the business of the Obligor, (iii) to borrow money
required for the maintenance, preservation or protection of the Collateral or for the carrying on of the
business of the Obligor on the security of the Collateral in priority to the security interest created
under this Agreement, and (iv) to sell, lease or otherwise dispose of the whole or any part of the
Collateral at public auction, by public tender or by private sale, either for cash or upon credit, at such
time and upon such terms and conditions as the Receiver may determine; provided that, to the extent
permitted and in the manner prescribed by law any such Receiver shall be deemed the agent of the
Obligor and no Holder shall be in any way responsible for any misconduct or negligence of any such
Receiver.

19. Any proceeds of any disposition of any Collateral may be applied by the Agent to the
payment of reasonable expenses incurred in connection with retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including the remuneration of any Receiver
appointed pursuant to paragraph 18, solicitor’s fees on a substantial indemnity basis and legal
expenses and any other expenses), and any balance of such proceeds shall be applied by the Agent
towards the payment of the Liabilities in such order of application as the Holders may from time to
time elect, subject to the provisions of the Agency and Interlender Agreement. All such expenses
and all amounts borrowed on the security of the Collateral under paragraphs 15 and 18 hereof shall
bear interest at the rate or rates set out in the Debentures. If the disposition of the Collateral fails to
satisfy the Liabilities and the expenses incurred by the Holders, the Obligor shall be liable to pay any
deficiency to the Holders on demand.

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

21. The Obligor further agrees that:

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

(b) any failure by the Agent to exercise any right set out in this Agreement shall not
constitute a waiver thereof; nothing in this Agreement or in the Liabilities shall
preclude any other remedy by action or otherwise for the enforcement of this
Agreement or the payment in full of the Liabilities;
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the Agent may waive, in whole or in part, any breach by the Obligor of any of the
provisions of this Agreement, any default by the Obligor in payment or performance
of any of the Liabilities or any of its rights and remedies, whether provided for herein
or otherwise, provided that no such waiver shall be effective unless given by the
Agent to the Obligor in writing;

no waiver given in accordance with paragraph 21(c) shall be a waiver of any other or
subsequent breach by the Obligor of any of the provisions of this Agreement, of any
other or subsequent default by the Obligor in payment or performance of any of the
Liabilities or any of the rights and remedies of the Agent, whether provided for
herein or otherwise;

all rights of the Agent and the Holders hereunder shall be assignable to the extent
permitted under the Debentures;

the mortgage, charge and security interest created by this Agreement is intended to
attach when this Agreement is signed by the Obligor with respect to all items of
Collateral in which the Obligor has rights at that moment, and shall attach to all other
Collateral immediately upon the Obligor acquiring any rights therein; and

value has been given.
[Intentionally Deleted]

The Obligor acknowledges having received an executed copy of this Agreement and

of the financing statement registered under the PPSA evidencing the security interest created hereby.

24,

Only if an Event of Default occurs and continues, the Obligor hereby irrevocably

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

(a)

(b)

(©)

(d)

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

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

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

to perform the affirmative obligations of the Obligor hereunder.
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The Obligor hereby acknowledges, consents and agrees that the power of attorney granted pursuant
to this paragraph is irrevocable (until termination of the security interest hereunder) and coupled
with an interest. The Obligor hereby ratifies and agrees to ratify all acts of any such attorney taken
or done in accordance with this paragraph. The Agent agrees that it shall not exercise the power of
attorney granted pursuant to this paragraph 24 unless an Event of Default has occurred and is
continuing.

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

26. Notwithstanding any other term or condition of this Agreement, this Agreement shall
not relieve the Obligor or any other party to any of the Collateral from the observance or
performance of any term, covenant, condition or agreement on its part to be observed or performed
thereunder or from any liability to any other party or parties thereto or impose any obligation on the
Agent to observe or perform any such term, covenant, condition or agreement to be so observed or
performed, and the Obligor hereby agrees to indemnify and hold harmless the Agent from and
against any and all losses, liabilities (including liabilities for penalties), costs and expenses which
may be incurred by the Agent under or in respect of the Collateral and from all claims, alleged
obligation or undertaking on its part to observe, perform or discharge any of the terms, covenants
and agreements contained in or with respect to the Collateral. The Agent may, at its option, perform
any term, covenant, condition or agreement on the part of the Obligor to be performed under or in
respect of the Collateral (and/or enforce any of the rights of the Obligor thereunder) without thereby
waiving any rights to enforce this Agreement. Nothing contained in this paragraph 26 shall be
deemed to constitute the Agent the mortgagee in possession of the Collateral or the lessee under any
lease or agreement to lease unless the Agent has agreed to become such mortgagee in possession or
to be a lessee.

27. All rights of the Holders hereunder shall enure to the benefit of their respective
successors and permitted assigns, provided that no Holder shall be entitled to transfer or assign any
of its right, title or interest in, to, or arising under this Agreement except in accordance with the
provisions governing assignment contained in the Debentures and all obligations of the Obligor
hereunder shall bind the Obligor and its successors and assigns.

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

29. 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.

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

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

32. The Obligor will not be discharged from any of the Liabilities or from this Agreement
except by a release or discharge signed in writing by the Agent at the Obligor’s expense.

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

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

[Signature page follows]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly
executed and delivered by its officer thereunto duly authorized.

CROP INFRASTRUCTURE CORP.

By: St
Name: Aoy ,A Bd.xf €
Title: C o
Address: 600-535 Howe Street, Vancouver,
BC, V6C 274
Attention: Abbey Abdiye
Phone: (604) 484-4206
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KW CAPITAL PARTNERS LIMITED, as Agent

By, SR

Name: Sruli Weinreb
Title: President
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Item A.

Trademarks

SCHEDULE I

to

GENERAL SECURITY AGREEMENT

Registered Trademarks

Country

Trademark

Application No./

Filing Date/

Regqistration No.

Regqistration Date

Name of Owner

None.

¢ None pending.

Pending Trademark Applications
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Item B. Trademark Licences

Trademark Applications in Preparation

e The Company has no trademark application in preparation.

General Security Agreement



-3-

Item C. Locations of Collateral

e Vancouver, British Columbia, Canada
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CROP INFRASTRUCTURE CORP

AMENDED GENERAL SECURITY AGREEMENT

THIS AMENDED GENERAL SECURITY AGREEMENT (as amended,
modified, supplemented, restated or replaced from time to time, this “Agreement”), dated as of June
11,2019, made by CROP INFRASTRUCTURE CORP., a corporation existing under the laws of
the Province of British Columbia (together with its successors, by amalgamation or otherwise, and
permitted assigns, the “Obligor”), in favor of KW CAPITAL PARTNERS LIMITED., a
corporation existing pursuant to laws of Ontario (“KW”), as collateral agent hereunder for the
Holders hereinafter identified and defined (KW acting as such collateral agent and any successor or
successors to KW acting in such capacity being hereinafter referred to as the “Agent”).

WITNESSETH:

WHEREAS in connection with an offering of secured convertible debentures of the
Obligor completed on or about February 8, 2019 (the “Old Offering”), the Obligor received signed
subscription agreements and issued certificates representing $4,000,000 in secured convertible
debentures dated on or about February 8, 2019 (all such notes on equal form (other than with respect
to dates entered into and principal amount) entered into as of the date of the Original GSA (as
defined below), as the same may be amended, restated, modified or replaced from the time to time,
the “Original Debentures”);

AND WHEREAS in connection with the Old Offering, the parties hereto entered into
a General Security Agreement, dated on or about February 8, 2019 (the “Original GSA”), pursuant
to which, the Obligor granted to the Agent, for the benefit of the Holders (as defined below) a lien on
and security interest in the personal property and fixtures of the Obligor described therein, subject to
the terms and conditions thereof;

AND WHEREAS the Holders and the Agent also entered into an agency and
interlender agreement dated on or about February 8, 2019 (as amended and restated in connection
with the New Offering (as defined below) on June 11, 2019, the “Agency and Interlender
Agreement”) with respect to the Obligations (as therein defined) and the security interests granted in
favour of the Agent for and on behalf of the Holders by the Obligor and each other Person
guaranteeing the payment and performance of all indebtedness, obligations and liabilities of the
Obligor to the Holders;

AND WHEREAS in connection with an offering of secured convertible debentures
of the Obligor completed on or about June 11, 2019 (the “New Offering”; and together with the Old
Offering, the “Offering”), the Obligor has received signed subscription agreements and has issued
certificates representing $1,250,000 secured convertible debentures dated on or about June 11,
2019 (all such notes on equal form (other than with respect to dates entered into and principal
amount) entered into as of the date of this Agreement, as the same may be amended, restated,
modified or replaced from the time to time, the “New Debentures”; and together with the Old
Debentures, the “Debentures”);
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AND WHEREAS the Obligor may, from time to time, issue various additional
secured convertible debentures to holders of the Old Debentures and the New Debentures (such
holders, collectively, the “Holders” and each a “Holder”);

AND WHEREAS it is a condition for subscribing for both the Old Debentures and
the New Debentures that the Obligor grant to the Agent, for the benefit of the Holders, a lien on and
security interest in the personal property and fixtures of the Obligor, as described herein and subject
to the terms and conditions hereof;

AND WHEREAS, the Obligor has substantially benefitted from the proceeds raised
through the subscription by Holders for the Old Debentures, and will substantially benefit from the
proceeds raised through the subscription by Holders for the Debentures;

AND WHEREAS the parties hereto wish to, and have agreed to hereby, amend and
restate in its entirety the Original GSA, as provided for in this Agreement;

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

NOW THEREFORE for good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the parties hereto, and in order to induce the
Holders to subscribe for the Debentures, the Obligor agrees with the Agent, for the benefit of each
Holder, as follows:

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

@) all goods comprising the inventory of the Obligor, including but not limited to goods
held for sale or lease or furnished or to be furnished under a contract of service or
that are raw materials, work in progress or materials used or consumed in a business
or profession or finished goods, including, without limitation, “inventory” as defined
in the PPSA (hereinafter sometimes collectively referred to as “Inventory”);

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

(© all Computer Hardware and Software Collateral (as defined below);

(d) all accounts, debts, demands and choses in action which are now due, owing or
accruing due or which may hereafter become due, owing or accruing due to the
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Obligor and all claims of any kind which the Obligor now has or may hereafter have,
including but not limited to claims against the Crown and claims under insurance
policies (hereinafter sometimes collectively referred to together with intangibles and
the Collateral described in paragraphs 1(f) and (n) as “Receivables™);

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

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

all Equity Interest Collateral (as defined below);
all financial assets;

all securities entitlements;

all investment property;

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

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

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

all intangibles, including but not limited to all money, cheques, deposit accounts,
letters of credit, advances of credit and goodwill;

with respect to the property described in paragraphs 1(a) to (0) inclusive, all books,
accounts, invoices, letters, papers, documents and other records in any form
evidencing or relating thereto and all contracts, securities, instruments and other
rights and benefits in respect thereof;
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(@) with respect to the property described in paragraphs 1(a) to (p) inclusive, all
substitutions and replacements thereof and increases, additions and accessions
thereto; and

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

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

(the “STA”) as amended, re-enacted or replaced from time to time.
The said mortgage, charge and security interest shall not extend or apply to:

() the last day of the term of any lease or any agreement therefor now held or
hereafter acquired by the Obligor, but should such mortgage, charge and
security interest become enforceable, the Obligor shall thereafter stand
possessed of such last day and shall hold it in trust to assign the same to any
Person acquiring such term or the part thereof mortgaged and charged in the
course of any enforcement of the said mortgage, charge and security or any
realization of the subject matter thereof; or

(i) any present or after-acquired agreement, right, franchise, licence or permit
(for the purpose of this paragraph, the “contractual rights”) to which the
Obligor is a party or of which the Obligor has the benefit to the extent that
the creation of the mortgage, charge or security therein would constitute a
breach of the terms of or permit any Person to terminate any of the
contractual rights or otherwise constitute a breach of or violation under any
existing law, statute or regulation to which the Obligor is subject, provided
that all such contractual rights will be held in trust by the Obligor for the
benefit of the Agent. Notwithstanding the foregoing, the said mortgage,
charge and security interest shall apply to any proceeds of the disposition of
any such contractual rights and the Obligor further agrees to hold such
proceeds in trust for the Agent and to keep such proceeds in a segregated
account for the benefit of the Agent. In addition, the said mortgage, charge
and security interest shall extend to the contractual rights upon delivery by
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the Agent to the Obligor of written notice to such effect following the
occurrence of an Event of Default.

Unless otherwise defined herein or the context otherwise requires, capitalized terms

used herein shall have the meanings provided in the Agency and Interlender Agreement, and in this

2.

Agreement:
(a)
(b)
(©)
(d)

“Agreement” is defined in the preamble;

“Applicable Law” means, in relation to any Person, property, transaction or event,
all applicable provisions of: (a) statutes, laws (including the common law), rules,
regulations, decrees, ordinances, codes, proclamations, treaties, declarations or orders
of any Governmental Authority; (b) any consents or approvals of any Governmental
Authority; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of, or agreements with, any Governmental
Authority, in each case applicable to or binding upon such Person, property,
transaction or event.

“Computer Hardware and Software Collateral” means:

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

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

(iii)  all firmware associated therewith;

(iv)  all documentation (including flow charts, logic diagrams, manuals, guides
and specifications) with respect to such hardware, software and firmware
described in the preceding clauses (i) through (iii); and

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

“Control Agreement” means:

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

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

“Copyright Collateral” means:

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

(i) all extensions and renewals of any thereof;

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

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

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

“Equity Interest Collateral” means all instruments, shares, stock, equity interests,
warrants, bonds, debentures, debenture stock or other securities relating to the
Obligor’s equity interests in each of the Guarantors, whether certificated or
uncertificated;

“Governmental Authority” means: (a) any government, parliament or legislature,
any regulatory or administrative authority, agency, commission or board and any
other statute, rule or regulation making entity having jurisdiction in the relevant
circumstances; (b) any Person acting within and under the authority of any of the
foregoing or under a statute, rule or regulation thereof; and (c) any judicial,
administrative or arbitral court, authority, tribunal or commission having jurisdiction
in the relevant circumstances.

“Intellectual Property Collateral” means, collectively, the Copyright Collateral,
the Patent Collateral, the Trademark Collateral and the Trade Secrets Collateral;
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“Liabilities” means all of the present and future indebtedness, liabilities and
obligations of the Obligor 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 whether as principal debtor,
guarantor, surety or otherwise, including without limitation any interest that accrues
thereon after or would accrue thereon but for the commencement of any case,
proceeding or other action, whether voluntary or involuntary, relating to the
bankruptcy, insolvency or reorganization of the Obligor, whether or not allowed or
allowable as a claim in any such case, proceeding or other action) to the Holders (and
their Affiliates) under, in connection with, relating to or with respect to the
Debentures and each of the Credit Documents to which it is a party, and any unpaid
balance thereof;

“Patent Collateral” means:

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

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

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

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

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

“Trademark Collateral’” means:

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

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

(iv)  therightto sue third parties for past, present and future infringements of any
Trademark Collateral described in clauses (i) and (ii); and

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

“Trade Secrets Collateral” means all common law and statutory trade secrets and
all other confidential or proprietary or useful information (to the extent such
confidential, proprietary or useful information is protected by the Obligor against
disclosure and is not readily ascertainable) and all know-how obtained by or used in
or contemplated at any time for use in the business of the Obligor, including without
limitation recipes and food processing know-how (all of the foregoing being
collectively called a “Trade Secret”), whether or not such Trade Secret has been
reduced to a writing or other tangible form, including all documents and things
embodying, incorporating or referring in any way to such Trade Secret, all Trade
Secret licences, and including the right to sue for and to enjoin and to collect
damages for the actual or threatened misappropriation of any Trade Secret and for
the breach or enforcement of any such Trade Secret licence.

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

this Agreement secure payment and performance of all Liabilities.

4.

The Obligor hereby represents and warrants to the Holders as at the date of this

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

(@)

the Obligor is a corporation duly incorporated, organized and subsisting under the
laws of its jurisdiction of incorporation with the corporate power to enter into this
Agreement, this Agreement has been duly authorized by all necessary corporate
action on the part of the Obligor and constitutes a legal and valid agreement binding
of the Obligor, enforceable against the Obligor in accordance with its terms; the
making and performance of this Agreement will not result in the breach of, constitute
a default under, contravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other rights of others upon any
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property of the Obligor pursuant to any agreement, indenture or other instrument to
which the Obligor is a party or by which the Obligor or any of its property may be
bound or affected,

(b) all of the Collateral (i) is located at the places specified in Item C of Schedule |
hereto, and (ii) is, or when the Obligor acquires any right, title or interest therein, will
be the sole property of the Obligor, free and clear of all Liens, except as may be
permitted by the Debentures;

(©) with respect to any material Intellectual Property Collateral:

Q) such Intellectual Property Collateral is subsisting and has not been adjudged
invalid or unenforceable, in whole or in part;

(i) the Obligor has made all necessary and material filings and recordings in
Canada or the United States, as applicable, to protect its interest in such
Intellectual Property Collateral; and

(iii)  the Obligor is the exclusive owner of the entire right, title and interest in and
to such Intellectual Property Collateral owned by the Obligor and is entitled
to use the Intellectual Property Collateral leased or licensed to the Obligor
and, to its knowledge, no claim has been made that the use of such
Intellectual Property Collateral does or may violate the asserted rights of any
third party;

(d) the security interest created by this Agreement, once properly perfected in
accordance with Applicable Law, will be a valid first priority security interest in the
Collateral, subject to Permitted Liens;

(e) the address of the Obligor’s chief executive office, principal place of business and
the office where it keeps its records respecting the Receivables is that given at the
end of this Agreement;

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

(9) except for the filings and registrations necessary to perfect the security interests
created herein or otherwise provided for in the Debentures, no authorization,
approval or other action by, and no notice to or filing with, any governmental
authority, regulatory body or any other Person is required for the grant by the
Obligor of the security interest granted hereby in the Collateral or for the execution,
delivery and performance of this Agreement by the Obligor.

5. So long as any portion of the Liabilities shall remain unpaid, the Obligor covenants
with the Holders that it will comply with or perform, or cause to be complied with or performed, the
following obligations:
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the Obligor shall maintain, use and operate the Collateral in accordance with past
business practices and in accordance with the terms and conditions of the
Debentures;

the Obligor shall keep proper books of account with respect to the Collateral in
accordance with generally accepted accounting practice;

the Obligor shall not sell, lease or otherwise dispose of the Collateral without the
prior written consent of the Agent, except as permitted by the Debentures or in the
ordinary course of business;

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

the Obligor acknowledges that no material Collateral shall become affixed to any real
property not subject to a security interest in favour of the Agent without the prior
written consent of the Agent;

the Obligor will immediately, and in any event within 24 hours, notify the Agent if
they become aware that any Person has the right to go into, collect or seize
possession of the Collateral by means of execution, garnishment or other legal
process;

except with respect to goods in transit or with respect to Equipment out for repair, the
Obligor shall keep all Equipment and other tangible personal property of the Obligor
in jurisdictions in which all required filings have been made for the perfection of the
security interests created hereby;

with respect to any Equipment or Inventory in the possession or control of any third
party, upon the request of the Agent, acting reasonably, the Obligor shall notify such
third party of the Holders’ security interest in such Equipment or Inventory and, upon
the Agent’s request following the occurrence and during the continuance of an Event
of Default, direct such third party to hold all such Equipment or Inventory for the
Holders’ account and subject to the Agent’s instructions;

the Obligor shall not change the location of its chief executive office or the location
of the office where it keeps its records respecting the Receivables without giving
prior written notice to the Agent of the new location and the date upon which such
change is to take effect;

upon the reasonable request of the Agent, the Obligor shall deliver to the Agent
possession of all originals of all negotiable documents, instruments and chattel paper
owned or held by the Obligor evidencing an aggregate amount payable in excess of
$50,000 or evidencing any right in goods in an aggregate amount exceeding $50,000
(duly endorsed in blank, if requested by the Agent);
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if an Event of Default shall have occurred and be continuing, at the written direction
of the Agent, all proceeds of Collateral received by the Obligor shall be delivered in
kind to the Agent for deposit to a deposit account (the “ Collateral Account”) of the
Obligor maintained with the Agent, and the Obligor shall hold all such proceeds in
express trust for the benefit of the Holders until delivery thereof is made to the
Agent. All amounts so held by the Agent or by the Obligor in trust for the benefit of
the Agent) and all income in respect thereof will continue to be collateral security for
the Liabilities and will not constitute payment thereof until approved as hereinafter
provided. No funds, other than proceeds of Collateral, will be deposited in the
Collateral Account;

following the Agent’s exercise of the remedy provided for in paragraph 5(k) hereof,
the Holders shall have the right but not the obligation to apply any amount held in the
Collateral Account to the payment of any Liabilities which are due and payable or
payable upon demand in such order as the Agent may determine in its discretion.
The Agent may at any time transfer to the Obligor’s general demand deposit
accounts any or all of the collected funds in the Collateral Account; provided,
however, that any such transfer shall not be deemed to be a waiver or modification of
any of the Holders’ rights under this paragraph 5;

the Obligor shall not, unless the Obligor shall reasonably and in good faith determine
(and notice of such determination, in form and substance satisfactory to the Holders,
shall have been delivered to the Agent) that any of the Intellectual Property is not
material to the business of the Obligor and has negligible economic value, do any act,
or omit to do any act, whereby any of the Intellectual Property may lapse or become
abandoned, dedicated to the public, placed in the public domain, invalid or
unenforceable, as the case may be;

the Obligor shall notify the Agent promptly if it knows, or has reason to believe, that
any application or registration relating to any material item of the Intellectual
Property Collateral may become abandoned, dedicated to the public, placed in the
public domain, invalid or unenforceable, or of any materially adverse determination
or development regarding the Obligor’s ownership of any of the Intellectual Property
Collateral, its right to register the same or to keep and maintain and enforce the same;

at the reasonable request of the Agent, the Obligor shall execute and deliver to the
Agent any document required to acknowledge or register or perfect the Agent’s
interest in any part of the Intellectual Property Collateral;

the Obligor shall defend the title to the Collateral against all Persons and shall, upon
reasonable demand by the Agent, furnish further assurance of title and execute any
written instruments or do any other acts necessary to make effective the purposes and
provisions of this Agreement; and

the Obligor shall ensure that the representations and warranties set forth in paragraph
4 hereof will be true and correct at all times.
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6. The Obligor will maintain or cause to be maintained with reputable insurance
companies insurance with respect to the Collateral against such casualties and contingencies and of
such types and in such amounts as are required under the Debentures.

7. The Obligor shall not create or suffer to exist any Lien upon any of the Collateral to
secure any indebtedness or liabilities of any Person, except for the mortgages, charges and security
interest created by this Agreement and except for Permitted Liens.

8. Following the occurrence of an Event of Default which is continuing, (i) the Agent
may notify any parties obligated on any of the Collateral to make any payment to the Agent of any
amounts due or to become due thereunder and enforce collection of any of the Collateral by suit or
otherwise and surrender, release, or exchange all or any part thereof, or compromise or extend or
renew for any period (whether or not longer than the original period) any indebtedness thereunder or
evidenced thereby, (ii) upon written request of the Agent, the Obligor will, at its own expense, notify
any parties obligated on any of the Collateral to make any payment to the Agent of any amounts due
or to become due thereunder, and (iii) any payment or other proceeds received by the Obligor from
any party obligated on any of the Collateral shall be held by the Obligor in trust for the Holders and
paid over to the Agent on request.

0. The Obligor agrees that, forthwith upon request by the Agent, from time to time at its
own expense, the Obligor will promptly execute and deliver all further instruments and documents,
and take all further action, that may be necessary and reasonably requested by the Agent in order to
perfect, preserve and protect any mortgages, charges and security interest created, granted or
purported to be created or granted hereby or to enable the Agent to exercise and enforce its rights
and remedies hereunder with respect to any Collateral. Without limiting the generality of the
foregoing, the Obligor will:

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

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

(© execute and file such financing or financing change statements, or amendments
thereto (including, without limitation, any assignment of claim from or other
formality under or pursuant to the Financial Administration Act (Canada) or similar
provincial or territorial legislation), and such other instruments or notices, as may be
necessary and reasonably requested by the Agent in order to perfect and preserve the
security interests and other rights granted or purported to be granted to the Holders
hereby;
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(d) furnish to the Agent, from time to time at the Agent’s reasonable request, 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;

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

()] direct the issuer of any uncertificated securities included in or relating to the
Collateral as the Agent may specify in its request to register in the books and records
of such issuer the Agent or such nominee as it may direct as the registered owner of
the uncertificated security; and

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

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

With respect to the foregoing and the grant of the security interest hereunder, the Obligor hereby
authorizes the Agent on behalf of the Holders to file one or more financing or financing change
statements, and amendments thereto, relative to all or any part of the Collateral without the signature
of the Obligor where permitted by law. The Agent shall provide a copy of such statement to the
Obligor together with details of registration thereof. A photographic or other reproduction of this
Agreement or any financing statement covering the Collateral or any part thereof shall be sufficient
as a financing statement where permitted by law.

10. The Obligor agrees that forthwith, upon request from time to time by the Agent acting
reasonably, the Obligor shall give its consent in writing to:

€)) the entering into by any issuer of any uncertificated securities included in or relating
to the Collateral as the Agent may specify in its request, of a Control Agreement with
the Agent in respect of such uncertificated securities, which consent may be
incorporated into an agreement to which such issuer, the Agent and the Obligor are
parties; and

(b) the entering into by any securities intermediary for any security entitlements in
respect of the financial assets deposited in or credited to a securities account included
in or relating to the Collateral as the Agent may specify in its request, of a Control
Agreement with the Agent in respect of such security entitlements which consent
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may be incorporated into an agreement to which such securities intermediary, the
Agent and the Obligor are parties.

11. The Obligor agrees that it shall not consent to:

@ the entering into by any issuer of any uncertificated securities included in or relating
to the Collateral of a Control Agreement in respect of such uncertificated securities
with any Person other than the Agent or such nominee or agent as it may direct; or

(b) the entering into by any securities intermediary for any security entitlements in
respect of the financial assets deposited in or credited to a securities account included
in or relating to the Collateral of a Control Agreement with respect to such securities
accounts or security entitlements with any Person other than the Agent or such
nominee or agent as it may direct.

12. Unless an Event of Default has occurred and is continuing, the Obligor may use the
Collateral in any lawful manner not inconsistent with this Agreement or the Debentures, and the
Agent and its representatives shall have the right to inspect the operations of the Obligor, its books
and records and the Collateral in the manner and at the times set out in the Debentures.

13. Following the occurrence of and during the continuance of an Event of Default, the
Agent may have any Collateral comprising instruments, shares, stock, equity interests, warrants,
bonds, debentures, debenture stock or other securities, registered in its name or in the name of its
nominee and will be entitled but not bound or required to exercise any of the rights that any holder of
such securities may at any time have, but the Agent shall not be responsible for any loss occasioned
by the exercise of any of such rights or by failure to exercise the same within the time limit for the
exercise thereof save and except for the gross negligence or wilful misconduct of the Agent.

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

15. Upon the occurrence of an Event of Default that is continuing, the security hereby
granted shall immediately become enforceable and the Agent may, in its sole discretion, forthwith or
at any time thereafter:

@ declare any or all of the Liabilities not then due and payable to be immediately due
and payable in accordance with the terms of the Debentures and, in such event, such
Liabilities shall be forthwith due and payable to the Agent without presentment
protest or notice of dishonour;

(b) commence legal action to enforce payment or performance of the Liabilities;

(c) require the Obligor to disclose to the Agent the location or locations of the Collateral
and the Obligor agrees to make such disclosure when so required by the Agent;
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require the Obligor, at the Obligor’s sole expense, to assemble the Collateral and
deliver or make the Collateral available at a place or places designated by the Agent
to the Obligor that is reasonably convenient for the Obligor, and the Obligor agrees
to so assemble, deliver or make available the Collateral;

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

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

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

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

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

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

where the Collateral has been disposed of by the Holders as provided in paragraph
15(g), commence legal action against the Obligor for any deficiency;

pay or discharge any Lien or claims by any Person in the Collateral and the amount
so paid shall be added to the Liabilities and secured hereby and shall bear interest at
the highest rate of interest charged by the Holders at that time in respect of any of the
Liabilities until payment thereof;

take any other action, suit, remedy or proceeding authorized or permitted by this
Agreement, the PPSA or by law or equity;
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(n) to the extent permitted by Applicable Law, transfer any securities forming part of the
Collateral into the name of the Agent or its nominee, with or without disclosing that
the securities are subject to a security interest and cause the Agent or its nominee to
become the entitlement holder with respect to any security entitlements forming part
of the Collateral; and

(o) sell, transfer or use any investment property included in the Collateral of which the
Agent or its agent has “control” within the meaning of subsection 1(2) of the PPSA.

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

17. Any notice or communication to be given under this Agreement to the Obligor or the
Agent shall be effective if given in accordance with the provisions of the Agency and Interlender
Agreement as to the giving of notice, and the Obligor and the Agent may change their respective
address for notices in accordance with the said provisions.

18. If the Agent is entitled to exercise its rights and remedies in accordance with
paragraph 15 hereof, the Agent may take proceedings in any court of competent jurisdiction for the
appointment of a receiver (which term shall include a receiver and manager) (each herein referred to
as a “Receiver”) of the Collateral or may by appointment in writing appoint any Person to be a
Receiver of the Collateral and may remove any Receiver so appointed by the Agent and appoint
another in its stead; and any such Receiver appointed by instrument in writing shall have powers of
the Agent set out in subparagraphs 15(b) to (1), inclusive, including, without limitation, the power (i)
to take possession of the Collateral, (ii) to carry on the business of the Obligor, (iii) to borrow money
required for the maintenance, preservation or protection of the Collateral or for the carrying on of the
business of the Obligor on the security of the Collateral in priority to the security interest created
under this Agreement, and (iv) to sell, lease or otherwise dispose of the whole or any part of the
Collateral at public auction, by public tender or by private sale, either for cash or upon credit, at such
time and upon such terms and conditions as the Receiver may determine; provided that, to the extent
permitted and in the manner prescribed by law any such Receiver shall be deemed the agent of the
Obligor and no Holder shall be in any way responsible for any misconduct or negligence of any such
Receiver.

19. Any proceeds of any disposition of any Collateral may be applied by the Agent to the
payment of reasonable expenses incurred in connection with retaking, holding, repairing, processing,
preparing for disposition and disposing of the Collateral (including the remuneration of any Receiver
appointed pursuant to paragraph 18, solicitor’s fees on a substantial indemnity basis and legal
expenses and any other expenses), and any balance of such proceeds shall be applied by the Agent
towards the payment of the Liabilities in such order of application as the Holders may from time to
time elect, subject to the provisions of the Agency and Interlender Agreement. All such expenses
and all amounts borrowed on the security of the Collateral under paragraphs 15 and 18 hereof shall
bear interest at the rate or rates set out in the Debentures. If the disposition of the Collateral fails to
satisfy the Liabilities and the expenses incurred by the Holders, the Obligor shall be liable to pay any
deficiency to the Holders on demand.
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20. Subject to Applicable Law, the Agent is authorized, in connection with any offer or
sale of any securities forming part of the Collateral, to comply with any limitation or restriction as it
may be advised by counsel is necessary to comply with Applicable Law, including compliance with
procedures that may restrict the number of prospective bidders and purchasers, requiring that
prospective bidders and purchasers have certain qualifications and restricting prospective bidders
and purchasers to Persons who will represent and agree that they are purchasing for their own
account or investment and not with a view to the distribution or resale of such securities. Subject to
Applicable Law, the Agent will not be liable or accountable to the Obligor for any discount allowed
by reason of the fact that such securities are sold in compliance with any such limitation or
restriction.

21. The Obligor further agrees that:

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

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

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

(d) no waiver given in accordance with paragraph 21(c) shall be a waiver of any other or
subsequent breach by the Obligor of any of the provisions of this Agreement, of any
other or subsequent default by the Obligor in payment or performance of any of the
Liabilities or any of the rights and remedies of the Agent, whether provided for
herein or otherwise;

(e) all rights of the Agent and the Holders hereunder shall be assignable to the extent
permitted under the Debentures;

()] the mortgage, charge and security interest created by this Agreement is intended to
attach when this Agreement is signed by the Obligor with respect to all items of
Collateral in which the Obligor has rights at that moment, and shall attach to all other
Collateral immediately upon the Obligor acquiring any rights therein; and

(@)  value has been given.

22, [Intentionally Deleted]
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23. The Obligor acknowledges having received an executed copy of this Agreement and
of the financing statement registered under the PPSA evidencing the security interest created hereby.

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

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

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

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

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

The Obligor hereby acknowledges, consents and agrees that the power of attorney granted pursuant
to this paragraph is irrevocable (until termination of the security interest hereunder) and coupled
with an interest. The Obligor hereby ratifies and agrees to ratify all acts of any such attorney taken
or done in accordance with this paragraph. The Agent agrees that it shall not exercise the power of
attorney granted pursuant to this paragraph 24 unless an Event of Default has occurred and is
continuing.

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

26. Notwithstanding any other term or condition of this Agreement, this Agreement shall
not relieve the Obligor or any other party to any of the Collateral from the observance or
performance of any term, covenant, condition or agreement on its part to be observed or performed
thereunder or from any liability to any other party or parties thereto or impose any obligation on the
Agent to observe or perform any such term, covenant, condition or agreement to be so observed or
performed, and the Obligor hereby agrees to indemnify and hold harmless the Agent from and
against any and all losses, liabilities (including liabilities for penalties), costs and expenses which
may be incurred by the Agent under or in respect of the Collateral and from all claims, alleged
obligation or undertaking on its part to observe, perform or discharge any of the terms, covenants
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and agreements contained in or with respect to the Collateral. The Agent may, at its option, perform
any term, covenant, condition or agreement on the part of the Obligor to be performed under or in
respect of the Collateral (and/or enforce any of the rights of the Obligor thereunder) without thereby
waiving any rights to enforce this Agreement. Nothing contained in this paragraph 26 shall be
deemed to constitute the Agent the mortgagee in possession of the Collateral or the lessee under any
lease or agreement to lease unless the Agent has agreed to become such mortgagee in possession or
to be a lessee.

217, All rights of the Holders hereunder shall enure to the benefit of their respective
successors and permitted assigns, provided that no Holder shall be entitled to transfer or assign any
of its right, title or interest in, to, or arising under this Agreement except in accordance with the
provisions governing assignment contained in the Debentures and all obligations of the Obligor
hereunder shall bind the Obligor and its successors and assigns.

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

29. 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.

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

31. This Agreement and the security interest, assignment and mortgage and charge
granted hereby are in addition to and not in substitution for any other security now or hereafter held
by the Agent and this Agreement is a continuing agreement and security that will remain in full force
and effect until discharged by the Agent.
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32. The Obligor will not be discharged from any of the Liabilities or from this Agreement
except by a release or discharge signed in writing by the Agent at the Obligor’s expense.

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

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

[Signature page follows]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly
executed and delivered by its officer thereunto duly authorized.

CROP INFRASTRUCTURE CORP.

By: ,\/UJMM/L qOV{zb

Ngme: Michael Yorke
Title: Chief Executive Officer

Address:
Attention:
Fax:
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KW CAPITAL PARTNERS LIMITED, as Agent

By:

Name: Sruli Weinreb
Title: President

Amended General Security Agreement



DocuSign Envelope ID: 633836CF-52C4-411D-915F-DF3ADDF0835E

SCHEDULE 1
to
AMENDED GENERAL SECURITY AGREEMENT

Item A. Trademarks
Registered Trademarks
Country Trademark Application No./ | Filing Date/ Name of Owner
Registration No. | Registration Date
N/A N/A N/A N/A N/A
Pending Trademark Applications
e None.
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Item B. Trademark Licences

Trademark Applications in Preparation

e None.
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Item C. Locations of Collateral

e Vancouver, British Columbia, Canada
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BC OnLine: PPRS SEARCH RESULT 2020/05/08
Lterm: XPSP0054 For: PH43818 DYE AND DURHAM CORPORATION 07:12:50

Index: BUSINESS DEBTOR
List of matches:

Exact: VERT INFRASTRUCTURE LTD

Page:
BC OnLine: PPRS SEARCH RESULT 2020/05/08
Lterm: XPSP0054 For: PH43818 DYE AND DURHAM CORPORATION 07:12:50

Index: BUSINESS DEBTOR
Search Criteria: VERT INFRASTRUCTURE LTD.

hokkkkkkkkkkkkkkk P P G A SECURTITY A G RE E ME N T *%%kkkskokokskokkkkkk

Reg. Date: JUN 13, 2019 Reg. Length: 10 YEARS
Reg. Time: 11:58:56 Expiry Date: JUN 13, 2029
Base Reg. #: 568431L Control #: D6105540

Block#

S0001 Secured Party: KW CAPITAL PARTNERS LIMITED (AS
COLLATERAL AGENT)
201-10 WANLESS AVENUE
TORONTO ON M4N 1V6

+++ Base Debtor: CROP INFRASTRUCTURE CORP
(Business) 535 HOWE STREET
VANCOUVER BC Ve6C 277

General Collateral:

ALL OF THE PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND ALL OF
THE PRESENT AND FUTURE ASSETS, PROPERTY (BOTH REAL AND PERSONAL) AND
UNDERTAKING OF THE DEBTOR AND ALL RIGHT, TITLE AND INTEREST WHICH THE
DEBTOR NOW HAS OR MAY HEREAFTER HAVE IN ALL OF ITS ASSETS, PROPERTY
AND UNDERTAKING.

Registering
Party: GARFINKLE BIDERMAN LLP
801-1 ADELAIDE STREET EAST
TORONTO ON M5C 2V9

———————————————— AMENDMENT / OTHER CHANGE -——————————-————

Reg. #: 010097M Reg. Date: JAN 17, 2020
Reg. Time: 09:40:30
Control #: D6555619
Base Reg. Type: PPSA SECURITY AGREEMENT
Base Reg. #: 568431L Base Reg. Date: JUN 13, 2019

Details Description:

TO AMEND THE NAME OF THE DEBTOR FROM CROP INFRASTRUCTURE

CORP. TO VERT INFRASTRUCTURE LTD. DUE TO A CHANGE OF NAME
Block#

** DELETED **
+++ Bus. Debtor: CROP INFRASTRUCTURE CORP
535 HOWE STREET
VANCOUVER BC V6C 2zZ7

* kK ADDED * Kk ok
=D0002 Bus. Debtor: VERT INFRASTRUCTURE LTD
535 HOWE STREET
VANCOUVER BC V6C 2Z7

Continued on Page

Search Criteria: VERT INFRASTRUCTURE LTD. Page:

Registering
Party: GARFINKLE BIDERMAN LLP
801-1 ADELAIDE STREET EAST
TORONTO ON M5C 2V9
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Some, but not all, tax liens and other Crown claims are registered at the
Personal Property Registry (PPR) and if registered, will be displayed on
this search result. HOWEVER, it is possible that a particular chattel is
subject to a Crown claim that is not registered at the PPR. Please consult
the Miscellaneous Registrations Act, 1992 for more details. If you are
concerned that a particular chattel may be subject to a Crown claim not
registered at the PPR, please consult the agency administering the type

of Crown claim.

SS>SSSS5SSS>555555>5>>>>>>>>>>>>> END OF SEARCH <<<<<<<L<LLL<LLLLLLLLLLLLLLLL
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (as amended, restated, supplemented or otherwise
modified from time to time, this "Guaranty") is made as of this 7th day of February, 2019, by
Wheeler Park Properties, LLC, , Wheeler Corridor Business Park, LLC, and DVG, LLC (all
Washington limited liability companies)(together with its successors and permitted assigns, the
"Guarantors") in favor of KW Capital Partners Limited, a corporation existing pursuant to laws
of Ontario, as collateral agent hereunder for the Secured Creditors hereinafter identified and
defined (acting as such collateral agent and any successor or successors to it acting in such capacity
being hereinafter referred to as the "Agent™).

WITNESSETH:

WHEREAS, KW Capital Partners Limited, a Canada corporation (together with its
successors, by amalgamation or otherwise, and permitted assigns, the "Borrower") has received
signed subscription agreements and issued debentures representing up to $4,000,000 worth of
senior secured convertible debentures dated on or about the date hereof, and may enter into various
additional secured convertible debentures with holders thereof (collectively, the "Secured
Creditors"), and all such notes on equal form (other than with respect to dates entered into and
principal amount) entered into as of the date hereof, or in the future, as the same may be amended,
restated, modified or replaced from the time to time, the "Debentures”.

WHEREAS, the Secured Creditors and the Agent have entered into an intercreditor
and collateral agency agreement as of the date hereof (the "Intercreditor and Agency Agreement")
with respect to the Obligations (as therein defined) and security interests granted in favour of the
Agent for and on behalf of the Secured Creditors by the Borrower, the Guarantor and each other
Person guaranteeing the payment and performance of all indebtedness, obligations and liabilities
of the Borrower to the Secured Creditors.

WHEREAS, the Borrower may from time to time be liable to the Secured Creditors
with respect to the Obligations.

WHEREAS, the Guarantor is an affiliate of the Borrower, and the Secured Creditors
will only subscribe for the Debentures on the condition, among others, that the Guarantor
guarantees all indebtedness, obligations and liabilities of the Borrower from time to time owing to
the Secured Creditors.

WHEREAS, the Guarantor will directly and indirectly substantially benefit the
proceeds raised through the subscription by the Secured Creditors of the Debentures; and

WHEREAS, unless otherwise defined herein or the context otherwise requires, terms
used in this Guaranty have the meaning defined in the Intercreditor and Agency Agreement.

Now, THEREFORE, FOR VALUE RECEIVED, and in consideration of the subscription by the Secured
Creditors of the Debentures, the Guarantor hereby agrees as follows:

1. The Guarantor guarantees the full and prompt payment when due to the Secured
Creditors of any and all Obligations and all other indebtedness, obligations and liabilities of every



DocuSign Envelope ID: BOF75FE3-CD88-466D-A7F5-ADE933E96CD5

-2-

kind and nature of the Borrower, under or pursuant to the terms of the Debentures or any other
Credit Documents to which the Borrower is a party, however evidenced, whether now existing or
hereafter created or arising, whether direct or indirect, absolute or contingent, or joint or several,
and howsoever owned, held or acquired, whether through discount, overdraft, purchase, direct loan
or as collateral, or otherwise (including interest accruing at an increased rate after a default by the
Borrower and including post-petition interest in a bankruptcy or similar proceeding, whether or
not allowed as a claim in such proceeding) (hereinafter all such indebtedness, obligations and
liabilities being collectively referred to as the "Indebtedness™). Notwithstanding anything in this
Guaranty to the contrary, the right of recovery against the Guarantor under this Guaranty shall not
exceed $1.00 less than the lowest amount which would render the Guarantor's obligations under
this Guaranty void or voidable under applicable law, including fraudulent conveyance law.
Guarantor agrees to enter into a separate Security Agreement concurrently with entering into this
Agreement, pursuant to which Guarantor grants a security interest in its assets to secure
Guarantor’s payment and other obligations under this Guaranty.

2. The Guarantor further agrees to pay all reasonable costs and expenses, legal and/or
otherwise (including court costs and reasonable attorneys' fees), suffered or incurred by the Agent
and the other Secured Creditors in enforcing or endeavoring to enforce this Guaranty, in enforcing
or endeavoring to collect the Indebtedness, or any part thereof, and in protecting, defending or
enforcing this Guaranty in any litigation, bankruptcy or insolvency proceedings or otherwise.

3. The Guarantor agrees that, upon demand for payment which has been made in
writing in accordance with the provisions hereof, the Guarantor will then pay to the Agent on
behalf of the Secured Creditors the full amount of the Indebtedness due and payable at such time.

4. The Guarantor agrees that the Guarantor will not exercise or enforce any right of
exoneration, contribution, reimbursement, recourse or subrogation available to the Guarantor
against any person liable for payment of the Indebtedness, or as to any security therefor, unless
and until the full amount owing to the Agent and the other Secured Creditors of the Indebtedness
has been paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. The payment by the Guarantor of any amount or amounts to the Agent or
the other Secured Creditors pursuant hereto shall not in any way entitle the Guarantor, either at
law, in equity or otherwise, to any right, title or interest (whether by way of subrogation or
otherwise) in and to the Indebtedness or any part thereof or any collateral security therefor or any
other rights or remedies in any way relating thereto or in and to any amounts theretofore, then or
thereafter paid or applicable to the payment thereof howsoever such payment may be made and
from whatsoever source such payment may be derived unless and until all of the Indebtedness and
all costs and expenses suffered or incurred by the Agent and the Secured Creditors in enforcing
this Guaranty have been paid in full and all commitments, if any, of the Agent and the other
Secured Creditors to extend credit to or for the account of the Borrower which, when made, would
constitute Indebtedness shall have terminated and unless and until such payment in full and
termination, any payments made by the Guarantor hereunder and any other payments from
whatsoever source derived on account of or applicable to the Indebtedness or any part thereof shall
be held and taken to be merely payments in gross to the Agent and the other Secured Creditors
reducing pro tanto the Indebtedness.
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5. To the extent permitted under the Debentures, the holders of the Indebtedness may,
without any notice whatsoever to the Guarantor, sell, assign, or transfer all of the Indebtedness, or
any part thereof, or grant participations therein, and in that event each and every immediate and
successive assignee, transferee, or holder of or participant in all or any part of the Indebtedness,
shall have the right to enforce this Guaranty, by suit or otherwise, for the benefit of such assignee,
transferee, holder or participant, as fully as if such assignee, transferee, holder or participant were
herein by name specifically as a Secured Creditor given such rights, powers and benefits; but the
Agent shall have an unimpaired right to enforce this Guaranty for the benefit of the Agent or any
Secured Creditor or any such participant.

6. This Guaranty is a continuing, absolute and unconditional Guaranty, and shall
remain in full force and effect until any and all of the Indebtedness created or existing shall be
fully paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. This is a guaranty of payment and not of collection, and in case the
Borrower fails to pay any Indebtedness when due, the Guarantor agrees to make such payment or
to cause such payment to be made punctually as and when the same shall become due and payable,
whether at stated maturity, by acceleration or otherwise, and as if such payment were made by the
Borrower. The dissolution of the Guarantor shall not terminate this Guaranty until notice of such
dissolution shall have been actually received by the Agent, nor until all of the Indebtedness, created
or existing or committed to be extended in each case before receipt of such notice shall be fully
paid. The Agent may at any time or from time to time release the Guarantor from its obligations
hereunder or effect any compromise with the Guarantor. Neither the Agent nor any Secured
Creditor shall have any obligation or duty (and the Guarantor hereby waives any such obligation
or duty) to disclose to the Guarantor any information relating to the business, condition (financial
or otherwise), operations, performance, properties or prospects of the Borrower now or hereafter
known to the Agent or any Secured Creditor.

7. Upon the occurrence of an Event of Default, all of the Indebtedness which is then
existing shall, at the option of the Agent, immediately become due or accrued and payable from
the Guarantor. All dividends or other payments received from the Borrower or on account of the
Indebtedness from whatsoever source, shall be taken and applied to the Indebtedness as required
in accordance with the Intercreditor and Agency Agreement, and this Guaranty shall apply to and
secure any ultimate balance that shall remain owing to the Agent and the other Secured Creditors.

8. The liability hereunder shall in no way be affected or impaired by (and the Agent
and. subject to the terms of the Intercreditor and Agency Agreement, any Secured Creditor are
hereby expressly authorized to make from time to time, without notice to anyone), any sale, pledge,
surrender, compromise, settlement, release, renewal, extension, indulgence, alteration,
substitution, exchange, change in, modification or other disposition of any of the Indebtedness,
either express or implied, or of any contract or contracts evidencing any thereof, or of any security
or collateral therefor or any guaranty thereof. The liability hereunder shall in no way be affected
or impaired by any acceptance by the Agent or any Secured Creditor of any security for or other
guarantors upon any of the Indebtedness, or by any failure, neglect or omission on the part of the
Agent or any Secured Creditor to realize upon or protect any of the Indebtedness, or any collateral
or security therefor, or to exercise any lien upon or right of appropriation of any moneys, creditors
or property of said Borrower possessed by the Agent or any Secured Creditor toward the
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liquidation of the Indebtedness, or by any application of payments or credits thereon. Subject to
the terms of the Intercreditor and Agency Agreement, the Agent and each Secured Creditor shall
have the exclusive right to determine how, when and what application of payments and credits, if
any, shall be made on the Indebtedness, or any part of same. In order to hold the Guarantor liable
hereunder, there shall be no obligation on the part of the Agent or any Secured Creditor at any time
to resort for payment to the Borrower, or to any other person or corporations, their properties or
estate, or resort to any collateral, security, property, liens or other rights or remedies whatsoever,
and the Agent and each Secured Creditor shall have the right to enforce this Guaranty irrespective
of whether or not other proceedings or steps are pending seeking resort to or realization upon or
from any of the foregoing.

9. Reserved.

10.  All diligence in collection or protection, and all presentment, demand, protest
and/or notice, as to any and everyone, whether or not the Borrower or the Guarantor or others, of
dishonor and of default and of non-payment and of the creation and existence of any and all of the
Indebtedness, and of any security and collateral therefor, and of the acceptance of this Guaranty,
and of any and all extensions of credit and indulgence hereunder, are expressly waived to the extent
permitted by applicable law.

11. No act of commission or omission of any kind, or at any time, upon the part of the
Agent in respect to any matter whatsoever, shall in any way affect or impair this Guaranty.

12.  To the extent permitted by applicable law, the Guarantor waives any and all
defenses, claims and discharges of the Borrower, or any other obligor, pertaining to the
Indebtedness, except the defense of discharge by payment in full. Without limiting the generality
of the foregoing, the Guarantor will not assert, plead or enforce against the Agent or the Secured
Creditors any defense of waiver, release, discharge in bankruptcy, statute of limitations, res
judicata, statute of frauds, antideficiency statute, fraud, incapacity, minority, usury, illegality or
unenforceability which may be available to the Borrower or any other person liable in respect of
any of the Indebtedness, or any set-off available against the Agent or the Secured Creditors to the
Borrower or any such other person, whether or not on account of a related transaction. The
Guarantor agrees that the Guarantor shall be and remain liable for any deficiency remaining after
foreclosure of any mortgage or security interest securing the Indebtedness, whether or not the
liability of the Borrower or any other obligor for such deficiency is discharged pursuant to statute
or judicial decision.

13. If any payment applied by the Agent and the other Secured Creditors to the
Indebtedness is thereafter set aside, recovered, rescinded or required to be returned for any reason
(including, without limitation, the bankruptcy, insolvency or reorganization of the Borrower or
any other obligor), the Indebtedness to which such payment was applied shall for the purposes of
this Guaranty be deemed to have continued in existence, notwithstanding such application, and
this Guaranty shall be enforceable as to such of the Indebtedness as fully as if such application had
never been made.

14.  The liability of the Guarantor under this Guaranty is in addition to and shall be
cumulative with all other liabilities of the Guarantor after the date hereof to the Agent and the other
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Secured Creditors, as the Guarantor of the Indebtedness, without any limitation as to amount,
unless the instrument or agreement evidencing or creating such other liability specifically provides
to the contrary.

15.  Any invalidity or unenforceability of any provision or application of this Guaranty
shall not affect other lawful provisions and applications hereof, and to this end the provisions of
this Guaranty are declared to be severable. Without limiting the generality of the foregoing, any
invalidity or unenforceability against the Guarantor of any provision or application of the Guaranty
shall not affect the validity or enforceability of the other provisions or application of this Guaranty
as against the Guarantor.

16.  Without prejudice to any other method of giving notice, all communications
provided for or permitted hereunder shall be in writing and delivered to the addressee by prepaid
private courier or sent by facsimile to the applicable address and to the attention of the officer of
the addressee as set forth on the appropriate signature page hereof. Any communication
transmitted by prepaid private courier shall be deemed to have been validly and effectively given
or delivered on the Business Day after which it is submitted for delivery. Any communication
transmitted by facsimile shall be deemed to have been validly and effectively given or delivered
on the day on which it is transmitted, if transmitted on a Business Day on or before 5:00 p.m. (local
time of the intended recipient), and otherwise on the next following Business Day. Any party may
change its address for service by notice given in the foregoing manner.

17.  Any indebtedness of the Borrower or any endorser, cosigner, other guarantor or
other person liable on any Indebtedness now or hereafter owed to the Guarantor is hereby
subordinated to the Indebtedness. Any payments in respect of such indebtedness owed to the
Guarantor shall, if the Agent so requests, be received in trust by the Guarantor for the Agent and
the Secured Creditors and be paid over to the Agent for the benefit of the Agent and the other
Secured Creditors on account of the Indebtedness but without reducing or affecting in any manner
the remaining liability of the Guarantor set forth herein. Should the Guarantor fail to collect the
proceeds of any such indebtedness owed to it when due and payable and pay the proceeds to the
Agent on behalf of the Secured Creditors, the Agent, as the Guarantor's attorney-in-fact, may do
such acts and sign such documents in the Guarantor's name as the Agent considers necessary to
effect such collection, and the Guarantor hereby appoints the Agent as the Guarantor's attorney-
in-fact for such purposes.

18.  The Guarantor agrees that, to the extent the Borrower or any endorser, cosigner,
other guarantor or other person liable on any Indebtedness makes a payment or payments to, or is
credited for any payment or payments made for or on behalf of the Borrower to the Agent, which
payment or payments, or any part thereof, is subsequently invalidated, determined to be fraudulent
or preferential, set aside or required to be repaid to any trustee, receiver, assignee or any other
party whether under any bankruptcy, state or federal law or under any common law or equitable
cause or otherwise, then, to the extent thereof, the obligation or part thereof intended to be satisfied
thereby shall be revived, reinstated and continued in full force and effect as if such payment or
payments had not originally been made or credited.

19.  The Guarantor's obligations hereunder are independent of the obligations of the
Borrower or any endorser, cosigner, other guarantor or other person liable on any Indebtedness
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and a separate action or actions may be brought and prosecuted against the Guarantor on any
Indebtedness.

20.  All payments to be made by the Guarantor hereunder shall be made in the same
currency and funds in which the underlying Indebtedness is payable at the principal office of the
Agent at Suite 201, 10 Wanless Avenue, Toronto, ON M4N 1V6, Attention: Sruli Weinreb (or at
such other place for the account of the Agent as it may from time to time specify to the Guarantor)
in immediately available and freely transferable funds at the place of payment, all such payments
to be paid without set-off, counterclaim or reduction and without deduction for, and free from, any
and all present or future taxes, levies, imposts, duties, fees, charges, deductions, withholding
(except to the extent required by law) or liabilities with respect thereto or any restrictions or
conditions of any nature (collectively, “Taxes”), except in each case, to the extent any such Tax
constitutes an Excluded Tax. If the Guarantor is required by law to make any deduction or
withholding on account of any such Tax that is not an Excluded Tax or other withholding or
deduction from any sum payable by the Guarantor hereunder, the Guarantor shall pay any such
Tax that is not an Excluded Tax or other withholding or deduction and shall pay such additional
amount necessary to ensure that, after making any payment, deduction or withholding, the Agent
and the Secured Creditors shall receive and retain (free of any liability in respect of any payment,
deduction or withholding) a net sum equal to what it would have received and so retained
hereunder had no such deduction, withholding or payment been required to have been made. As
used herein, “Excluded Taxes” means (a) Taxes imposed on or measured by Agent’s or any
Secured Party’s net income, franchise taxes, branch profits taxes and alternative minimum taxes,
in each case imposed by the jurisdiction (or any political subdivision thereof) under which Agent
or such Secured Party (i) is organized, or in which its principal office or applicable lending office
is located, or (ii) has a present or former connection (other than a connection resulting from
entering into any of the Credit Documents, receiving any payment thereunder, or taking any action
thereunder) (“Other Connection Taxes”), (B) any Taxes to the extent imposed on the amounts
payable to such Secured Party or Agent at the time such Secured Party or Agent acquires its rights
in the applicable Debenture or the Credit Documents or changes its lending office, unless in the
case of an assignee, the applicable assigning person would have been entitled to receive additional
amounts with respect to such Taxes at the time of such assignment or, in the case of a change in
lending office, such Secured Party would have been entitled to receive additional amounts with
respect to such Taxes immediately before it changed its lending office, (C) any United States
federal withholding Taxes or deductions imposed under FATCA, or (D) any United States federal
withholding Taxes that would not have been imposed but for such recipient’s failure to provide
the Guarantor (prior to the making of any demand for payment hereunder and thereafter upon any
expiration thereof or following a written request by the Guarantor) with the relevant forms that are
prescribed by the United States Internal Revenue Service (including but not limited to IRS Forms
W-9, W-8BEN and W-8IMY, as applicable) to be filed or received or retained by such recipient
to avoid or reduce such deduction or withholding (including any refilings or renewals of filings
that may from time to time be required), provided that the filing of such forms (other than IRS
Form W-9, W-8BEN or W-8IMY, to the extent such recipient is legally entitled to deliver such
form) would not (in such recipient's reasonable judgment) impose any unreasonable burden (in
time, resources or otherwise) on such recipient or result in any confidential or proprietary income
tax return information being revealed, either directly or indirectly, to any person and such failure
could have been lawfully avoided by such recipient, and provided further that such recipient shall
be deemed to have satisfied the requirements to provide forms upon the good faith completion and
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submission of such forms (including refilings or renewals of filings) as may be specified in a
written request of the Guarantor no later than 60 days after receipt by such recipient of such written
request (accompanied by copies of such forms and related instructions, if any. As used herein,
“FATCA” means Sections 1471 through 1474 of the United States Internal Revenue Code of 1986
as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or
official interpretations thereof and any applicable agreements entered into pursuant to Section
1471(b)(1) of the Internal Revenue Code of 1986, as amended and in effect from time to time, and
any applicable intergovernmental agreements with respect to the foregoing (together with any law
implementing such agreements).

21.  The payment by the Guarantor of any amount or amounts due the Agent and the
Secured Creditors hereunder shall be made in the same currency (the "relevant currency") and
funds in which the underlying Indebtedness is payable. To the fullest extent permitted by law, the
obligation of the Guarantor in respect of any amount due in the relevant currency under this
Guaranty shall, notwithstanding any payment in any other currency (whether pursuant to a
judgment or otherwise), be discharged only to the extent of the amount in the relevant currency
that the Agent may, in accordance with its normal banking procedures, purchase with the sum paid
in such other currency (after any premium and costs of exchange) on the business day immediately
following the day on which the Agent receives such payment. If the amount in the relevant
currency that may be so purchased for any reason falls short of the amount originally due, the
Guarantor shall pay such additional amounts, in the relevant currency, as may be necessary to
compensate for the shortfall. Any obligations of the Guarantor not discharged by such payment
shall, to the fullest extent permitted by applicable law, be due as a separate and independent
obligation and, until discharged as provided herein, shall continue in full force and effect.

22. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAW
OF THE STATE OF WASHINGTON (without regard to principles of conflicts of laws) and may not be
waived, amended, released or otherwise changed except by a writing signed by the Agent. This
Guaranty and every part thereof shall be effective upon delivery to the Agent, without further act,
condition or acceptance by the Agent, shall be binding upon the Guarantor and upon the heirs,
legal representatives, successors and assigns of the Guarantor, and shall inure to the benefit of the
Agent, its successors, legal representatives and assigns. The Guarantor waives notice of the
Agent's acceptance hereof. This Guaranty may be executed in counterparts and by different parties
hereto on separate counterpart signature pages, each of which shall be an original, but all together
to be one and the same instrument.

23. THE GUARANTOR HEREBY SUBMITS TO THE JURISDICTION OF ANY LOCAL OR STATE
COURT LOCATED IN KING CouUNTY, WASHINGTON, FOR PURPOSES OF ALL LEGAL PROCEEDINGS
ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY.
THE GUARANTOR IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH
PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT
IN SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. THE GUARANTOR AND THE
AGENT HEREBY IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS
CONTEMPLATED HEREBY, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
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AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS AND INCLUDING THE INTERPRETATION AND
ENFORCEMENT OF THIS SECTION.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and
delivered as of the date first above written.

"GUARANTORS"

WHEELER PARK PROPERTIES, LLC,
WHEELER CORRIDOR BUSINESS PARK,
LLC, AND DVG, LLC (ALL WASHINGTON
LIMITED LIABILITY COMPANIES)

By: (_D;AMI é;y/ﬁw

Name: David Bake}h91EE9A022491477...
Title: Managing Member
I have authority to bind all companies

[Signature Page to e LLC Guaranty]
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Accepted and agreed to as of the date first above
written.

KW CAPITAL PARTNERS LIMITED, as
Agent

DocuSigned by:
Per: (—Svub Ny

Name: Sruli Weinreﬁa—24DF458278A2466---
Title: President

Per:

We have authority to bind the Corporation

Address: Suite 201, 10 Wanless Avenue, Toronto,
ON M4N 1V6

Attention: Sruli Weinreb

Email for notice: sweinreb@plazacapital.ca

[Signature Page to e LLC Guaranty]
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (as amended, restated, supplemented or otherwise modified
from time to time, this "Guaranty") is made as of this 8" day of February, 2019, by Elite Ventures
Group LLC, a Nevada limited liability company (together with its successors and permitted
assigns, the "Guarantor"”), in favor of KW Capital Partners Limited, a corporation existing
pursuant to laws of Ontario, as collateral agent hereunder for the Secured Creditors hereinafter
identified and defined (acting as such collateral agent and any successor or successors to it acting
in such capacity being hereinafter referred to as the "Agent”).

WITNESSETH:

WHEREAS, KW Capital Partners Limited, a Canada corporation (together with its
successors, by amalgamation or otherwise, and permitted assigns, the "Borrower"”) has received
signed subscription agreements and issued debentures representing up to $4,000,000 worth of
senior secured convertible debentures dated on or about the date hereof, and may enter into various
additional secured convertible debentures with holders thereof (collectively, the "Secured
Creditors"), and all such notes on equal form (other than with respect to dates entered into and
principal amount) entered into as of the date hereof, or in the future, as the same may be amended,
restated, modified or replaced from the time to time, the "Debentures”.

WHEREAS, the Secured Creditors and the Agent have entered into an intercreditor
and collateral agency agreement as of the date hereof (¢the "Intercreditor and Agency Agreement")
with respect to the Obligations (as therein defined) and security interests granted in favour of the
Agent for and on behalf of the Secured Creditors by the Borrower, the Guarantor and each other
Person guaranteeing the payment and performance of all indebtedness, obligations and liabilities
of the Borrower to the Secured Creditors.

WHEREAS, the Borrower may from time to time be liable to the Secured Creditors
with respect to the Obligations.

WHEREAS, the Guarantor is an affiliate of the Borrower, and the Secured Creditors
will only subscribe for the Debentures on the condition, among others, that the Guarantor
guarantees all indebtedness, obligations and liabilities of the Borrower from time to time owing to
the Secured Creditors.

WHEREAS, the Guarantor will directly and indirectly substantially benefit the
proceeds raised through the subscription by the Secured Creditors of the Debentures; and

WHEREAS, unless otherwise defined herein or the context otherwise requires, terms
used in this Guaranty have the meaning defined in the Intercreditor and Agency Agreement.

NOW, THEREFORE, FOR VALUE RECEIVED, and in consideration of the subscription by the Secured
Creditors of the Debentures, the Guarantor hereby agrees as follows:

1. The Guarantor guarantees the full and prompt payment when due to the Secured
Creditors of any and all Obligations and all other indebtedness, obligations and liabilities of every
kind and nature of the Borrower, under or pursuant to the terms of the Debentures or any other



DocuSign Envelope ID: 2F1828A7-58B0-418E-B2F2-BCA65F444C67

.

Credit Documents to which the Borrower is a party, however evidenced, whether now existing or
hereafter created or arising, whether direct or indirect, absolute or contingent, or joint or several,
and howsoever owned, held or acquired, whether through discount, overdraft, purchase, direct loan
or as collateral, or otherwise (including interest accruing at an increased rate after a default by the
Borrower and including post-petition interest in a bankruptcy or similar proceeding, whether or
not allowed as a claim in such proceeding) (hereinafter all such indebtedness, obligations and
liabilities being collectively referred to as the "Indebtedness'). Notwithstanding anything in this
Guaranty to the contrary, the right of recovery against the Guarantor under this Guaranty shall not
exceed $1.00 less than the lowest amount which would render the Guarantor's obligations under
this Guaranty void or voidable under applicable law, including fraudulent conveyance law.
Guarantor agrees to enter into a separate Security Agreement concurrently with entering into this
Agreement, pursuant to which Guarantor grants a security interest in its assets to secure
Guarantor’s payment and other obligations under this Guaranty.

2. The Guarantor further agrees to pay all reasonable costs and expenses, legal and/or
otherwise (including court costs and reasonable attorneys' fees), suffered or incurred by the Agent
and the other Secured Creditors in enforcing or endeavoring to enforce this Guaranty, in enforcing
or endeavoring to collect the Indebtedness, or any part thereof, and in protecting, defending or
enforcing this Guaranty in any litigation, bankruptcy or insolvency proceedings or otherwise.

3. The Guarantor agrees that, upon demand for payment which has been made in
writing in accordance with the provisions hereof, the Guarantor will then pay to the Agent on
behalf of the Secured Creditors the full amount of the Indebtedness due and payable at such time.

4. The Guarantor agrees that the Guarantor will not exercise or enforce any right of
exoneration, contribution, reimbursement, recourse or subrogation available to the Guarantor
against any person liable for payment of the Indebtedness, or as to any security therefor, unless
and until the full amount owing to the Agent and the other Secured Creditors of the Indebtedness
has been paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. The payment by the Guarantor of any amount or amounts to the Agent or
the other Secured Creditors pursuant hereto shall not in any way entitle the Guarantor, either at
law, in equity or otherwise, to any right, title or interest (whether by way of subrogation or
otherwise) in and to the Indebtedness or any part thereof or any collateral security therefor or any
other rights or remedies in any way relating thereto or in and to any amounts theretofore, then or
thereafter paid or applicable to the payment thereof howsoever such payment may be made and
from whatsoever source such payment may be derived unless and until all of the Indebtedness and
all costs and expenses suffered or incurred by the Agent and the Secured Creditors in enforcing
this Guaranty have been paid in full and all commitments, if any, of the Agent and the other
Secured Creditors to extend credit to or for the account of the Borrower which, when made, would
constitute Indebtedness shall have terminated and unless and until such payment in full and
termination, any payments made by the Guarantor hereunder and any other payments from
whatsoever source derived on account of or applicable to the Indebtedness or any part thereof shall
be held and taken to be merely payments in gross to the Agent and the other Secured Creditors
reducing pro tanto the Indebtedness.
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5. To the extent permitted under the Debentures, the holders of the Indebtedness may,
without any notice whatsoever to the Guarantor, sell, assign, or transfer all of the Indebtedness, or
any part thereof, or grant participations therein, and in that event each and every immediate and
successive assignee, transferee, or holder of or participant in all or any part of the Indebtedness,
shall have the right to enforce this Guaranty, by suit or otherwise, for the benefit of such assignee,
transferee, holder or participant, as fully as if such assignee, transferee, holder or participant were
herein by name specifically as a Secured Creditor given such rights, powers and benefits; but the
Agent shall have an unimpaired right to enforce this Guaranty for the benefit of the Agent or any
Secured Creditor or any such participant.

6. This Guaranty is a continuing, absolute and unconditional Guaranty, and shall
remain in full force and effect until any and all of the Indebtedness created or existing shall be
fully paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. This is a guaranty of payment and not of collection, and in case the
Borrower fails to pay any Indebtedness when due, the Guarantor agrees to make such payment or
to cause such payment to be made punctually as and when the same shall become due and payable,
whether at stated maturity, by acceleration or otherwise, and as if such payment were made by the
Borrower. The dissolution of the Guarantor shall not terminate this Guaranty until notice of such
dissolution shall have been actually received by the Agent, nor until all of the Indebtedness, created
or existing or committed to be extended in each case before receipt of such notice shall be fully
paid. The Agent may at any time or from time to time release the Guarantor from its obligations
hereunder or effect any compromise with the Guarantor. Neither the Agent nor any Secured
Creditor shall have any obligation or duty (and the Guarantor hereby waives any such obligation
or duty) to disclose to the Guarantor any information relating to the business, condition (financial
or otherwise), operations, performance, properties or prospects of the Borrower now or hereafter
known to the Agent or any Secured Creditor.

7. Upon the occurrence of an Event of Default, all of the Indebtedness which is then
existing shall, at the option of the Agent, immediately become due or accrued and payable from
the Guarantor. All dividends or other payments received from the Borrower or on account of the
Indebtedness from whatsoever source, shall be taken and applied to the Indebtedness as required
in accordance with the Intercreditor and Agency Agreement, and this Guaranty shall apply to and
secure any ultimate balance that shall remain owing to the Agent and the other Secured Creditors.

8. The liability hereunder shall in no way be affected or impaired by (and the Agent
and. subject to the terms of the Intercreditor and Agency Agreement, any Secured Creditor are
hereby expressly authorized to make from time to time, without notice to anyone), any sale, pledge,
surrender, compromise, settlement, release, renewal, extension, indulgence, alteration,
substitution, exchange, change in, modification or other disposition of any of the Indebtedness,
either express or implied, or of any contract or contracts evidencing any thereof, or of any security
or collateral therefor or any guaranty thereof. The liability hereunder shall in no way be affected
or impaired by any acceptance by the Agent or any Secured Creditor of any security for or other
guarantors upon any of the Indebtedness, or by any failure, neglect or omission on the part of the
Agent or any Secured Creditor to realize upon or protect any of the Indebtedness, or any collateral
or security therefor, or to exercise any lien upon or right of appropriation of any moneys, creditors
or property of said Borrower possessed by the Agent or any Secured Creditor toward the
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liquidation of the Indebtedness, or by any application of payments or credits thereon. Subject to
the terms of the Intercreditor and Agency Agreement, the Agent and each Secured Creditor shall
have the exclusive right to determine how, when and what application of payments and credits, if
any, shall be made on the Indebtedness, or any part of same. In order to hold the Guarantor liable
hereunder, there shall be no obligation on the part of the Agent or any Secured Creditor at any time
to resort for payment to the Borrower, or to any other person or corporations, their properties or
estate, or resort to any collateral, security, property, liens or other rights or remedies whatsoever,
and the Agent and each Secured Creditor shall have the right to enforce this Guaranty irrespective
of whether or not other proceedings or steps are pending seeking resort to or realization upon or
from any of the foregoing.

9. Reserved.

10.  All diligence in collection or protection, and all presentment, demand, protest
and/or notice, as to any and everyone, whether or not the Borrower or the Guarantor or others, of
dishonor and of default and of non-payment and of the creation and existence of any and all of the
Indebtedness, and of any security and collateral therefor, and of the acceptance of this Guaranty,
and of any and all extensions of credit and indulgence hereunder, are expressly waived to the extent
permitted by applicable law.

11.  No act of commission or omission of any kind, or at any time, upon the part of the
Agent in respect to any matter whatsoever, shall in any way affect or impair this Guaranty.

12. To the extent permitted by applicable law, the Guarantor waives any and all
defenses, claims and discharges of the Borrower, or any other obligor, pertaining to the
Indebtedness, except the defense of discharge by payment in full. Without limiting the generality
of the foregoing, the Guarantor will not assert, plead or enforce against the Agent or the Secured
Creditors any defense of waiver, release, discharge in bankruptcy, statute of limitations, res
judicata, statute of frauds, antideficiency statute, fraud, incapacity, minority, usury, illegality or
unenforceability which may be available to the Borrower or any other person liable in respect of
any of the Indebtedness, or any set-off available against the Agent or the Secured Creditors to the
Borrower or any such other person, whether or not on account of a related transaction. The
Guarantor agrees that the Guarantor shall be and remain liable for any deficiency remaining after
foreclosure of any mortgage or security interest securing the Indebtedness, whether or not the
liability of the Borrower or any other obligor for such deficiency is discharged pursuant to statute
or judicial decision.

13.  If any payment applied by the Agent and the other Secured Creditors to the
Indebtedness is thereafter set aside, recovered, rescinded or required to be returned for any reason
(including, without limitation, the bankruptcy, insolvency or reorganization of the Borrower or
any other obligor), the Indebtedness to which such payment was applied shall for the purposes of
this Guaranty be deemed to have continued in existence, notwithstanding such application, and
this Guaranty shall be enforceable as to such of the Indebtedness as fully as if such application had
never been made.

14. The liability of the Guarantor under this Guaranty is in addition to and shall be
cumulative with all other liabilities of the Guarantor after the date hereof to the Agent and the other
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Secured Creditors, as the Guarantor of the Indebtedness, without any limitation as to amount,
unless the instrument or agreement evidencing or creating such other liability specifically provides
to the contrary.

15.  Any invalidity or unenforceability of any provision or application of this Guaranty
shall not affect other lawful provisions and applications hereof, and to this end the provisions of
this Guaranty are declared to be severable. Without limiting the generality of the foregoing, any
invalidity or unenforceability against the Guarantor of any provision or application of the Guaranty
shall not affect the validity or enforceability of the other provisions or application of this Guaranty
as against the Guarantor.

16.  Without prejudice to any other method of giving notice, all communications
provided for or permitted hereunder shall be in writing and delivered to the addressee by prepaid
private courier or sent by facsimile to the applicable address and to the attention of the officer of
the addressee as set forth on the appropriate signature page hereof. Any communication
transmitted by prepaid private courier shall be deemed to have been validly and effectively given
or delivered on the Business Day after which it is submitted for delivery. Any communication
transmitted by facsimile shall be deemed to have been validly and effectively given or delivered
on the day on which it is transmitted, if transmitted on a Business Day on or before 5:00 p.m. (local
time of the intended recipient), and otherwise on the next following Business Day. Any party may
change its address for service by notice given in the foregoing manner.

17.  Any indebtedness of the Borrower or any endorser, cosigner, other guarantor or
other person liable on any Indebtedness now or hereafter owed to the Guarantor is hereby
subordinated to the Indebtedness. Any payments in respect of such indebtedness owed to the
Guarantor shall, if the Agent so requests, be received in trust by the Guarantor for the Agent and
the Secured Creditors and be paid over to the Agent for the benefit of the Agent and the other
Secured Creditors on account of the Indebtedness but without reducing or affecting in any manner
the remaining liability of the Guarantor set forth herein. Should the Guarantor fail to collect the
proceeds of any such indebtedness owed to it when due and payable and pay the proceeds to the
Agent on behalf of the Secured Creditors, the Agent, as the Guarantor's attorney-in-fact, may do
such acts and sign such documents in the Guarantor's name as the Agent considers necessary to
effect such collection, and the Guarantor hereby appoints the Agent as the Guarantor's attorney-
in-fact for such purposes.

18. The Guarantor agrees that, to the extent the Borrower or any endorser, cosigner,
other guarantor or other person liable on any Indebtedness makes a payment or payments to, or is
credited for any payment or payments made for or on behalf of the Borrower to the Agent, which
payment or payments, or any part thereof, is subsequently invalidated, determined to be fraudulent
or preferential, set aside or required to be repaid to any trustee, receiver, assignee or any other
party whether under any bankruptcy, state or federal law or under any common law or equitable
cause or otherwise, then, to the extent thereof, the obligation or part thereof intended to be satisfied
thereby shall be revived, reinstated and continued in full force and effect as if such payment or
payments had not originally been made or credited.

19. The Guarantor's obligations hereunder are independent of the obligations of the
Borrower or any endorser, cosigner, other guarantor or other person liable on any Indebtedness
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and a separate action or actions may be brought and prosecuted against the Guarantor on any
Indebtedness.

20. All payments to be made by the Guarantor hereunder shall be made in the same
currency and funds in which the underlying Indebtedness is payable at the principal office of the
Agent at Suite 201, 10 Wanless Avenue, Toronto, ON M4N 1V6, Attention: Sruli Weinreb (or at
such other place for the account of the Agent as it may from time to time specify to the Guarantor)
in immediately available and freely transferable funds at the place of payment, all such payments
to be paid without set-off, counterclaim or reduction and without deduction for, and free from, any
and all present or future taxes, levies, imposts, duties, fees, charges, deductions, withholding
(except to the extent required by law) or liabilities with respect thereto or any restrictions or
conditions of any nature (collectively, “Taxes”), except in each case, to the extent any such Tax
constitutes an Excluded Tax. If the Guarantor is required by law to make any deduction or
withholding on account of any such Tax that is not an Excluded Tax or other withholding or
deduction from any sum payable by the Guarantor hereunder, the Guarantor shall pay any such
Tax that is not an Excluded Tax or other withholding or deduction and shall pay such additional
amount necessary to ensure that, after making any payment, deduction or withholding, the Agent
and the Secured Creditors shall receive and retain (free of any liability in respect of any payment,
deduction or withholding) a net sum equal to what it would have received and so retained
hereunder had no such deduction, withholding or payment been required to have been made. As
used herein, “Excluded Taxes” means (a) Taxes imposed on or measured by Agent’s or any
Secured Party’s net income, franchise taxes, branch profits taxes and alternative minimum taxes,
in each case imposed by the jurisdiction (or any political subdivision thereof) under which Agent
or such Secured Party (i) is organized, or in which its principal office or applicable lending office
is located, or (ii) has a present or former connection (other than a connection resulting from
entering into any of the Credit Documents, receiving any payment thereunder, or taking any action
thereunder) (“Other Connection Taxes”), (B) any Taxes to the extent imposed on the amounts
payable to such Secured Party or Agent at the time such Secured Party or Agent acquires its rights
in the applicable Debenture or the Credit Documents or changes its lending office, unless in the
case of an assignee, the applicable assigning person would have been entitled to receive additional
amounts with respect to such Taxes at the time of such assignment or, in the case of a change in
lending office, such Secured Party would have been entitled to receive additional amounts with
respect to such Taxes immediately before it changed its lending office, (C) any United States
federal withholding Taxes or deductions imposed under FATCA, or (D) any United States federal
withholding Taxes that would not have been imposed but for such recipient’s failure to provide
the Guarantor (prior to the making of any demand for payment hereunder and thereafter upon any
expiration thereof or following a written request by the Guarantor) with the relevant forms that are
prescribed by the United States Internal Revenue Service (including but not limited to IRS Forms
W-9, W-8BEN and W-8IMY, as applicable) to be filed or received or retained by such recipient
to avoid or reduce such deduction or withholding (including any refilings or renewals of filings
that may from time to time be required), provided that the filing of such forms (other than IRS
Form W-9, W-8BEN or W-8IMY, to the extent such recipient is legally entitled to deliver such
form) would not (in such recipient's reasonable judgment) impose any unreasonable burden (in
time, resources or otherwise) on such recipient or result in any confidential or proprietary income
tax return information being revealed, either directly or indirectly, to any person and such failure
could have been lawfully avoided by such recipient, and provided further that such recipient shall
be deemed to have satisfied the requirements to provide forms upon the good faith completion and
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submission of such forms (including refilings or renewals of filings) as may be specified in a
written request of the Guarantor no later than 60 days after receipt by such recipient of such written
request (accompanied by copies of such forms and related instructions, if any. As used herein,
“FATCA” means Sections 1471 through 1474 of the United States Internal Revenue Code of 1986
as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or
official interpretations thereof and any applicable agreements entered into pursuant to Section
1471(b)(1) of the Internal Revenue Code of 1986, as amended and in effect from time to time, and
any applicable intergovernmental agreements with respect to the foregoing (together with any law
implementing such agreements).

21. The payment by the Guarantor of any amount or amounts due the Agent and the
Secured Creditors hereunder shall be made in the same currency (the "relevant currency”) and
funds in which the underlying Indebtedness is payable. To the fullest extent permitted by law, the
obligation of the Guarantor in respect of any amount due in the relevant currency under this
Guaranty shall, notwithstanding any payment in any other currency (whether pursuant to a
judgment or otherwise), be discharged only to the extent of the amount in the relevant currency
that the Agent may, in accordance with its normal banking procedures, purchase with the sum paid
in such other currency (after any premium and costs of exchange) on the business day immediately
following the day on which the Agent receives such payment. If the amount in the relevant
currency that may be so purchased for any reason falls short of the amount originally due, the
Guarantor shall pay such additional amounts, in the relevant currency, as may be necessary to
compensate for the shortfall. Any obligations of the Guarantor not discharged by such payment
shall, to the fullest extent permitted by applicable law, be due as a separate and independent
obligation and, until discharged as provided herein, shall continue in full force and effect.

22. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAW
OF THE STATE OF NEVADA (without regard to principles of conflicts of laws) and may not be
waived, amended, released or otherwise changed except by a writing signed by the Agent. This
Guaranty and every part thereof shall be effective upon delivery to the Agent, without further act,
condition or acceptance by the Agent, shall be binding upon the Guarantor and upon the heirs,
legal representatives, successors and assigns of the Guarantor, and shall inure to the benefit of the
Agent, its successors, legal representatives and assigns. The Guarantor waives notice of the
Agent's acceptance hereof. This Guaranty may be executed in counterparts and by different parties
hereto on separate counterpart signature pages, each of which shall be an original, but all together
to be one and the same instrument.

23. THE GUARANTOR HEREBY SUBMITS TO THE JURISDICTION OF ANY LOCAL OR STATE
COURT LOCATED IN CLARK COUNTY, NEVADA, FOR PURPOSES OF ALL LEGAL PROCEEDINGS ARISING
OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY. THE
GUARANTOR IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY OBJECTION
WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH PROCEEDING
BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT IN SUCH COURT
HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. THE GUARANTOR AND THE AGENT HEREBY
IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING
OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL OTHER COMMON
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LAW OR STATUTORY CLAIMS AND INCLUDING THE INTERPRETATION AND ENFORCEMENT OF THIS
SECTION.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and
delivered as of the date first above written.

ELITE VENTURES GROUP LLC,
as Guarantor

Per: O NMA Baker

Name: David Baker

Title: Manager
1 have authority to bind the company

Address: 11814 NE Debonair Rd Moses Lake WA 98837

Attention: [ ]

Email for notice: [ ]

[Signature Page to Elite Ventures Group LLC Guaranty]
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Accepted and agreed to as of the date first above
written.

KW CAPITAL PARTNERS LIMITED,
as Agent

Per:

Name: Sruli Weinreb
Title: President

1 have authority to bind the Corporation

Address: Suite 201 - 10 Wanless Avenue
Toronto, ON M4N 1V6

Attention:  Sruli Weinreb

Email for notice: sweinreb@plazacapital.ca

[Signature Page to Elite Ventures Group LLC Guaranty]
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (as amended, restated, supplemented or otherwise
modified from time to time, this "Guaranty") is made as of this 8" day of February, 2019, by
Humboldt Holdings, LLC, a California limited liability company (together with its successors and
permitted assigns, the "Guarantor”) in favor of KW Capital Partners Limited, a corporation
existing pursuant to laws of Ontario, as collateral agent hereunder for the Secured Creditors
hereinafter identified and defined (acting as such collateral agent and any successor or successors
to it acting in such capacity being hereinafter referred to as the "Agent").

WITNESSETH:

WHEREAS, KW Capital Partners Limited, a Canada corporation (together with its
successors, by amalgamation or otherwise, and permitted assigns, the "Borrower™) has received
signed subscription agreements and issued debentures representing up to $3,925,000 worth of
senior secured convertible debentures dated on or about the date hereof, and may enter into various
additional secured convertible debentures with holders thereof (collectively, the "Secured
Creditors™), and all such notes on equal form (other than with respect to dates entered into and
principal amount) entered into as of the date hereof, or in the future, as the same may be amended,
restated, modified or replaced from the time to time, the "Debentures”.

WHEREAS, the Secured Creditors and the Agent have entered into an intercreditor
and collateral agency agreement as of the date hereof (the "Intercreditor and Agency Agreement'™)
with respect to the Obligations (as therein defined) and security interests granted in favour of the
Agent for and on behalf of the Secured Creditors by the Borrower, the Guarantor and each other
Person guaranteeing the payment and performance of all indebtedness, obligations and liabilities
of the Borrower to the Secured Creditors.

WHEREAS, the Borrower may from time to time be liable to the Secured Creditors
with respect to the Obligations.

WHEREAS, the Guarantor is an affiliate of the Borrower, and the Secured Creditors
will only subscribe for the Debentures on the condition, among others, that the Guarantor
guarantees all indebtedness, obligations and liabilities of the Borrower from time to time owing to
the Secured Creditors.

WHEREAS, the Guarantor will directly and indirectly substantially benefit the
proceeds raised through the subscription by the Secured Creditors of the Debentures; and

WHEREAS, unless otherwise defined herein or the context otherwise requires, terms
used in this Guaranty have the meaning defined in the Intercreditor and Agency Agreement.

Now, THEREFORE, FOR VALUE RECEIVED, and in consideration of the subscription by the Secured
Creditors of the Debentures, the Guarantor hereby agrees as follows:

1. The Guarantor guarantees the full and prompt payment when due to the Secured
Creditors of any and all Obligations and all other indebtedness, obligations and liabilities of every
kind and nature of the Borrower, under or pursuant to the terms of the Debentures or any other
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Credit Documents to which the Borrower is a party, however evidenced, whether now existing or
hereafter created or arising, whether direct or indirect, absolute or contingent, or joint or several,
and howsoever owned, held or acquired, whether through discount, overdraft, purchase, direct loan
or as collateral, or otherwise (including interest accruing at an increased rate after a default by the
Borrower and including post-petition interest in a bankruptcy or similar proceeding, whether or
not allowed as a claim in such proceeding) (hereinafter all such indebtedness, obligations and
liabilities being collectively referred to as the "Indebtedness™). Notwithstanding anything in this
Guaranty to the contrary, the right of recovery against the Guarantor under this Guaranty shall not
exceed $1.00 less than the lowest amount which would render the Guarantor's obligations under
this Guaranty void or voidable under applicable law, including fraudulent conveyance law.
Guarantor agrees to enter into a separate Security Agreement concurrently with entering into this
Agreement, pursuant to which Guarantor grants a security interest in its assets to secure
Guarantor’s payment and other obligations under this Guaranty.

2. The Guarantor further agrees to pay all reasonable costs and expenses, legal and/or
otherwise (including court costs and reasonable attorneys' fees), suffered or incurred by the Agent
and the other Secured Creditors in enforcing or endeavoring to enforce this Guaranty, in enforcing
or endeavoring to collect the Indebtedness, or any part thereof, and in protecting, defending or
enforcing this Guaranty in any litigation, bankruptcy or insolvency proceedings or otherwise.

3. The Guarantor agrees that, upon demand for payment which has been made in
writing in accordance with the provisions hereof, the Guarantor will then pay to the Agent on
behalf of the Secured Creditors the full amount of the Indebtedness due and payable at such time.

4. The Guarantor agrees that the Guarantor will not exercise or enforce any right of
exoneration, contribution, reimbursement, recourse or subrogation available to the Guarantor
against any person liable for payment of the Indebtedness, or as to any security therefor, unless
and until the full amount owing to the Agent and the other Secured Creditors of the Indebtedness
has been paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. The payment by the Guarantor of any amount or amounts to the Agent or
the other Secured Creditors pursuant hereto shall not in any way entitle the Guarantor, either at
law, in equity or otherwise, to any right, title or interest (whether by way of subrogation or
otherwise) in and to the Indebtedness or any part thereof or any collateral security therefor or any
other rights or remedies in any way relating thereto or in and to any amounts theretofore, then or
thereafter paid or applicable to the payment thereof howsoever such payment may be made and
from whatsoever source such payment may be derived unless and until all of the Indebtedness and
all costs and expenses suffered or incurred by the Agent and the Secured Creditors in enforcing
this Guaranty have been paid in full and all commitments, if any, of the Agent and the other
Secured Creditors to extend credit to or for the account of the Borrower which, when made, would
constitute Indebtedness shall have terminated and unless and until such payment in full and
termination, any payments made by the Guarantor hereunder and any other payments from
whatsoever source derived on account of or applicable to the Indebtedness or any part thereof shall
be held and taken to be merely payments in gross to the Agent and the other Secured Creditors
reducing pro tanto the Indebtedness.
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5. To the extent permitted under the Debentures, the holders of the Indebtedness may,
without any notice whatsoever to the Guarantor, sell, assign, or transfer all of the Indebtedness, or
any part thereof, or grant participations therein, and in that event each and every immediate and
successive assignee, transferee, or holder of or participant in all or any part of the Indebtedness,
shall have the right to enforce this Guaranty, by suit or otherwise, for the benefit of such assignee,
transferee, holder or participant, as fully as if such assignee, transferee, holder or participant were
herein by name specifically as a Secured Creditor given such rights, powers and benefits; but the
Agent shall have an unimpaired right to enforce this Guaranty for the benefit of the Agent or any
Secured Creditor or any such participant.

6. This Guaranty is a continuing, absolute and unconditional Guaranty, and shall
remain in full force and effect until any and all of the Indebtedness created or existing shall be
fully paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. This is a guaranty of payment and not of collection, and in case the
Borrower fails to pay any Indebtedness when due, the Guarantor agrees to make such payment or
to cause such payment to be made punctually as and when the same shall become due and payable,
whether at stated maturity, by acceleration or otherwise, and as if such payment were made by the
Borrower. The dissolution of the Guarantor shall not terminate this Guaranty until notice of such
dissolution shall have been actually received by the Agent, nor until all of the Indebtedness, created
or existing or committed to be extended in each case before receipt of such notice shall be fully
paid. The Agent may at any time or from time to time release the Guarantor from its obligations
hereunder or effect any compromise with the Guarantor. Neither the Agent nor any Secured
Creditor shall have any obligation or duty (and the Guarantor hereby waives any such obligation
or duty) to disclose to the Guarantor any information relating to the business, condition (financial
or otherwise), operations, performance, properties or prospects of the Borrower now or hereafter
known to the Agent or any Secured Creditor.

7. Upon the occurrence of an Event of Default, all of the Indebtedness which is then
existing shall, at the option of the Agent, immediately become due or accrued and payable from
the Guarantor. All dividends or other payments received from the Borrower or on account of the
Indebtedness from whatsoever source, shall be taken and applied to the Indebtedness as required
in accordance with the Intercreditor and Agency Agreement, and this Guaranty shall apply to and
secure any ultimate balance that shall remain owing to the Agent and the other Secured Creditors.

8. The liability hereunder shall in no way be affected or impaired by (and the Agent
and. subject to the terms of the Intercreditor and Agency Agreement, any Secured Creditor are
hereby expressly authorized to make from time to time, without notice to anyone), any sale, pledge,
surrender, compromise, settlement, release, renewal, extension, indulgence, alteration,
substitution, exchange, change in, modification or other disposition of any of the Indebtedness,
either express or implied, or of any contract or contracts evidencing any thereof, or of any security
or collateral therefor or any guaranty thereof. The liability hereunder shall in no way be affected
or impaired by any acceptance by the Agent or any Secured Creditor of any security for or other
guarantors upon any of the Indebtedness, or by any failure, neglect or omission on the part of the
Agent or any Secured Creditor to realize upon or protect any of the Indebtedness, or any collateral
or security therefor, or to exercise any lien upon or right of appropriation of any moneys, creditors
or property of said Borrower possessed by the Agent or any Secured Creditor toward the
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liquidation of the Indebtedness, or by any application of payments or credits thereon. Subject to
the terms of the Intercreditor and Agency Agreement, the Agent and each Secured Creditor shall
have the exclusive right to determine how, when and what application of payments and credits, if
any, shall be made on the Indebtedness, or any part of same. In order to hold the Guarantor liable
hereunder, there shall be no obligation on the part of the Agent or any Secured Creditor at any time
to resort for payment to the Borrower, or to any other person or corporations, their properties or
estate, or resort to any collateral, security, property, liens or other rights or remedies whatsoever,
and the Agent and each Secured Creditor shall have the right to enforce this Guaranty irrespective
of whether or not other proceedings or steps are pending seeking resort to or realization upon or
from any of the foregoing.

9. Reserved.

10.  All diligence in collection or protection, and all presentment, demand, protest
and/or notice, as to any and everyone, whether or not the Borrower or the Guarantor or others, of
dishonor and of default and of non-payment and of the creation and existence of any and all of the
Indebtedness, and of any security and collateral therefor, and of the acceptance of this Guaranty,
and of any and all extensions of credit and indulgence hereunder, are expressly waived to the extent
permitted by applicable law.

11. No act of commission or omission of any kind, or at any time, upon the part of the
Agent in respect to any matter whatsoever, shall in any way affect or impair this Guaranty.

12.  To the extent permitted by applicable law, the Guarantor waives any and all
defenses, claims and discharges of the Borrower, or any other obligor, pertaining to the
Indebtedness, except the defense of discharge by payment in full. Without limiting the generality
of the foregoing, the Guarantor will not assert, plead or enforce against the Agent or the Secured
Creditors any defense of waiver, release, discharge in bankruptcy, statute of limitations, res
judicata, statute of frauds, antideficiency statute, fraud, incapacity, minority, usury, illegality or
unenforceability which may be available to the Borrower or any other person liable in respect of
any of the Indebtedness, or any set-off available against the Agent or the Secured Creditors to the
Borrower or any such other person, whether or not on account of a related transaction. The
Guarantor agrees that the Guarantor shall be and remain liable for any deficiency remaining after
foreclosure of any mortgage or security interest securing the Indebtedness, whether or not the
liability of the Borrower or any other obligor for such deficiency is discharged pursuant to statute
or judicial decision.

13. If any payment applied by the Agent and the other Secured Creditors to the
Indebtedness is thereafter set aside, recovered, rescinded or required to be returned for any reason
(including, without limitation, the bankruptcy, insolvency or reorganization of the Borrower or
any other obligor), the Indebtedness to which such payment was applied shall for the purposes of
this Guaranty be deemed to have continued in existence, notwithstanding such application, and
this Guaranty shall be enforceable as to such of the Indebtedness as fully as if such application had
never been made.

14.  The liability of the Guarantor under this Guaranty is in addition to and shall be
cumulative with all other liabilities of the Guarantor after the date hereof to the Agent and the other
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Secured Creditors, as the Guarantor of the Indebtedness, without any limitation as to amount,
unless the instrument or agreement evidencing or creating such other liability specifically provides
to the contrary.

15.  Any invalidity or unenforceability of any provision or application of this Guaranty
shall not affect other lawful provisions and applications hereof, and to this end the provisions of
this Guaranty are declared to be severable. Without limiting the generality of the foregoing, any
invalidity or unenforceability against the Guarantor of any provision or application of the Guaranty
shall not affect the validity or enforceability of the other provisions or application of this Guaranty
as against the Guarantor.

16.  Without prejudice to any other method of giving notice, all communications
provided for or permitted hereunder shall be in writing and delivered to the addressee by prepaid
private courier or sent by facsimile to the applicable address and to the attention of the officer of
the addressee as set forth on the appropriate signature page hereof. Any communication
transmitted by prepaid private courier shall be deemed to have been validly and effectively given
or delivered on the Business Day after which it is submitted for delivery. Any communication
transmitted by facsimile shall be deemed to have been validly and effectively given or delivered
on the day on which it is transmitted, if transmitted on a Business Day on or before 5:00 p.m. (local
time of the intended recipient), and otherwise on the next following Business Day. Any party may
change its address for service by notice given in the foregoing manner.

17.  Any indebtedness of the Borrower or any endorser, cosigner, other guarantor or
other person liable on any Indebtedness now or hereafter owed to the Guarantor is hereby
subordinated to the Indebtedness. Any payments in respect of such indebtedness owed to the
Guarantor shall, if the Agent so requests, be received in trust by the Guarantor for the Agent and
the Secured Creditors and be paid over to the Agent for the benefit of the Agent and the other
Secured Creditors on account of the Indebtedness but without reducing or affecting in any manner
the remaining liability of the Guarantor set forth herein. Should the Guarantor fail to collect the
proceeds of any such indebtedness owed to it when due and payable and pay the proceeds to the
Agent on behalf of the Secured Creditors, the Agent, as the Guarantor's attorney-in-fact, may do
such acts and sign such documents in the Guarantor's name as the Agent considers necessary to
effect such collection, and the Guarantor hereby appoints the Agent as the Guarantor's attorney-
in-fact for such purposes.

18.  The Guarantor agrees that, to the extent the Borrower or any endorser, cosigner,
other guarantor or other person liable on any Indebtedness makes a payment or payments to, or is
credited for any payment or payments made for or on behalf of the Borrower to the Agent, which
payment or payments, or any part thereof, is subsequently invalidated, determined to be fraudulent
or preferential, set aside or required to be repaid to any trustee, receiver, assignee or any other
party whether under any bankruptcy, state or federal law or under any common law or equitable
cause or otherwise, then, to the extent thereof, the obligation or part thereof intended to be satisfied
thereby shall be revived, reinstated and continued in full force and effect as if such payment or
payments had not originally been made or credited.

19.  The Guarantor's obligations hereunder are independent of the obligations of the
Borrower or any endorser, cosigner, other guarantor or other person liable on any Indebtedness
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and a separate action or actions may be brought and prosecuted against the Guarantor on any
Indebtedness.

20.  All payments to be made by the Guarantor hereunder shall be made in the same
currency and funds in which the underlying Indebtedness is payable at the principal office of the
Agent at Suite 201, 10 Wanless Avenue, Toronto, ON M4N 1V6, Attention: Sruli Weinreb (or at
such other place for the account of the Agent as it may from time to time specify to the Guarantor)
in immediately available and freely transferable funds at the place of payment, all such payments
to be paid without set-off, counterclaim or reduction and without deduction for, and free from, any
and all present or future taxes, levies, imposts, duties, fees, charges, deductions, withholding
(except to the extent required by law) or liabilities with respect thereto or any restrictions or
conditions of any nature (collectively, “Taxes”), except in each case, to the extent any such Tax
constitutes an Excluded Tax. If the Guarantor is required by law to make any deduction or
withholding on account of any such Tax that is not an Excluded Tax or other withholding or
deduction from any sum payable by the Guarantor hereunder, the Guarantor shall pay any such
Tax that is not an Excluded Tax or other withholding or deduction and shall pay such additional
amount necessary to ensure that, after making any payment, deduction or withholding, the Agent
and the Secured Creditors shall receive and retain (free of any liability in respect of any payment,
deduction or withholding) a net sum equal to what it would have received and so retained
hereunder had no such deduction, withholding or payment been required to have been made. As
used herein, “Excluded Taxes” means (a) Taxes imposed on or measured by Agent’s or any
Secured Party’s net income, franchise taxes, branch profits taxes and alternative minimum taxes,
in each case imposed by the jurisdiction (or any political subdivision thereof) under which Agent
or such Secured Party (i) is organized, or in which its principal office or applicable lending office
is located, or (ii) has a present or former connection (other than a connection resulting from
entering into any of the Credit Documents, receiving any payment thereunder, or taking any action
thereunder) (“Other Connection Taxes”), (B) any Taxes to the extent imposed on the amounts
payable to such Secured Party or Agent at the time such Secured Party or Agent acquires its rights
in the applicable Debenture or the Credit Documents or changes its lending office, unless in the
case of an assignee, the applicable assigning person would have been entitled to receive additional
amounts with respect to such Taxes at the time of such assignment or, in the case of a change in
lending office, such Secured Party would have been entitled to receive additional amounts with
respect to such Taxes immediately before it changed its lending office, (C) any United States
federal withholding Taxes or deductions imposed under FATCA, or (D) any United States federal
withholding Taxes that would not have been imposed but for such recipient’s failure to provide
the Guarantor (prior to the making of any demand for payment hereunder and thereafter upon any
expiration thereof or following a written request by the Guarantor) with the relevant forms that are
prescribed by the United States Internal Revenue Service (including but not limited to IRS Forms
W-9, W-8BEN and W-8IMY, as applicable) to be filed or received or retained by such recipient
to avoid or reduce such deduction or withholding (including any refilings or renewals of filings
that may from time to time be required), provided that the filing of such forms (other than IRS
Form W-9, W-8BEN or W-8IMY, to the extent such recipient is legally entitled to deliver such
form) would not (in such recipient's reasonable judgment) impose any unreasonable burden (in
time, resources or otherwise) on such recipient or result in any confidential or proprietary income
tax return information being revealed, either directly or indirectly, to any person and such failure
could have been lawfully avoided by such recipient, and provided further that such recipient shall
be deemed to have satisfied the requirements to provide forms upon the good faith completion and
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submission of such forms (including refilings or renewals of filings) as may be specified in a
written request of the Guarantor no later than 60 days after receipt by such recipient of such written
request (accompanied by copies of such forms and related instructions, if any. As used herein,
“FATCA” means Sections 1471 through 1474 of the United States Internal Revenue Code of 1986
as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or
official interpretations thereof and any applicable agreements entered into pursuant to Section
1471(b)(1) of the Internal Revenue Code of 1986, as amended and in effect from time to time, and
any applicable intergovernmental agreements with respect to the foregoing (together with any law
implementing such agreements).

21.  The payment by the Guarantor of any amount or amounts due the Agent and the
Secured Creditors hereunder shall be made in the same currency (the "relevant currency") and
funds in which the underlying Indebtedness is payable. To the fullest extent permitted by law, the
obligation of the Guarantor in respect of any amount due in the relevant currency under this
Guaranty shall, notwithstanding any payment in any other currency (whether pursuant to a
judgment or otherwise), be discharged only to the extent of the amount in the relevant currency
that the Agent may, in accordance with its normal banking procedures, purchase with the sum paid
in such other currency (after any premium and costs of exchange) on the business day immediately
following the day on which the Agent receives such payment. If the amount in the relevant
currency that may be so purchased for any reason falls short of the amount originally due, the
Guarantor shall pay such additional amounts, in the relevant currency, as may be necessary to
compensate for the shortfall. Any obligations of the Guarantor not discharged by such payment
shall, to the fullest extent permitted by applicable law, be due as a separate and independent
obligation and, until discharged as provided herein, shall continue in full force and effect.

22. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAW
OF THE STATE OF CALIFORNIA (without regard to principles of conflicts of laws) and may not be
waived, amended, released or otherwise changed except by a writing signed by the Agent. This
Guaranty and every part thereof shall be effective upon delivery to the Agent, without further act,
condition or acceptance by the Agent, shall be binding upon the Guarantor and upon the heirs,
legal representatives, successors and assigns of the Guarantor, and shall inure to the benefit of the
Agent, its successors, legal representatives and assigns. The Guarantor waives notice of the
Agent's acceptance hereof. This Guaranty may be executed in counterparts and by different parties
hereto on separate counterpart signature pages, each of which shall be an original, but all together
to be one and the same instrument.

23. THE GUARANTOR HEREBY SUBMITS TO THE JURISDICTION OF ANY LOCAL OR STATE
COURT LOCATED IN SHASTA COUNTY, CALIFORNIA, FOR PURPOSES OF ALL LEGAL PROCEEDINGS
ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY.
THE GUARANTOR IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH
PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT
IN SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. THE GUARANTOR AND THE
AGENT HEREBY IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS
CONTEMPLATED HEREBY, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
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AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS AND INCLUDING THE INTERPRETATION AND
ENFORCEMENT OF THIS SECTION.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and
delivered as of the date first above written.

HUMBOLDT HOLDINGS, LLC,
as Guarantor

(Do s

91EE9A022491477...

Per:

Name: David Baker

Title: manager
I have authority to bind the company

Address: 1267 Willis St Suite 200, Redding,
CA 96001

Attention: David Baker

Email for notice: david@kettle-river.com

[Signature Page to Humboldt Holdings, LLC Guaranty]
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Accepted and agreed to as of the date first above
written.

KW CAPITAL PARTNERS LIMITED,
as Agent

Per:

Name: Sruli Weinreb
Title: President
I have authority to bind the Corporation

Address: Suite 201 - 10 Wanless Avenue
Toronto, ON MA4N 1V6

Attention:  Sruli Weinreb

Email for notice: sweinreb@plazacapital.ca

[Signature Page to Humboldt Holdings, LLC Guaranty]
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GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (as amended, restated, supplemented or otherwise
modified from time to time, this "Guaranty") is made as of this 8"" day of February, 2019, by Ocean
Green Management LLC, a California limited liability company (together with its successors and
permitted assigns, the "Guarantor”) in favor of KW Capital Partners Limited, a corporation
existing pursuant to laws of Ontario, as collateral agent hereunder for the Secured Creditors
hereinafter identified and defined (acting as such collateral agent and any successor or successors
to it acting in such capacity being hereinafter referred to as the "Agent").

WITNESSETH:

WHEREAS, KW Capital Partners Limited, a Canada corporation (together with its
successors, by amalgamation or otherwise, and permitted assigns, the "Borrower™) has received
signed subscription agreements and issued debentures representing up to $3,925,000 worth of
senior secured convertible debentures dated on or about the date hereof, and may enter into various
additional secured convertible debentures with holders thereof (collectively, the "Secured
Creditors™), and all such notes on equal form (other than with respect to dates entered into and
principal amount) entered into as of the date hereof, or in the future, as the same may be amended,
restated, modified or replaced from the time to time, the "Debentures”.

WHEREAS, the Secured Creditors and the Agent have entered into an intercreditor
and collateral agency agreement as of the date hereof (the "Intercreditor and Agency Agreement'™)
with respect to the Obligations (as therein defined) and security interests granted in favour of the
Agent for and on behalf of the Secured Creditors by the Borrower, the Guarantor and each other
Person guaranteeing the payment and performance of all indebtedness, obligations and liabilities
of the Borrower to the Secured Creditors.

WHEREAS, the Borrower may from time to time be liable to the Secured Creditors
with respect to the Obligations.

WHEREAS, the Guarantor is an affiliate of the Borrower, and the Secured Creditors
will only subscribe for the Debentures on the condition, among others, that the Guarantor
guarantees all indebtedness, obligations and liabilities of the Borrower from time to time owing to
the Secured Creditors.

WHEREAS, the Guarantor will directly and indirectly substantially benefit the
proceeds raised through the subscription by the Secured Creditors of the Debentures; and

WHEREAS, unless otherwise defined herein or the context otherwise requires, terms
used in this Guaranty have the meaning defined in the Intercreditor and Agency Agreement.

Now, THEREFORE, FOR VALUE RECEIVED, and in consideration of the subscription by the Secured
Creditors of the Debentures, the Guarantor hereby agrees as follows:

1. The Guarantor guarantees the full and prompt payment when due to the Secured
Creditors of any and all Obligations and all other indebtedness, obligations and liabilities of every
kind and nature of the Borrower, under or pursuant to the terms of the Debentures or any other
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Credit Documents to which the Borrower is a party, however evidenced, whether now existing or
hereafter created or arising, whether direct or indirect, absolute or contingent, or joint or several,
and howsoever owned, held or acquired, whether through discount, overdraft, purchase, direct loan
or as collateral, or otherwise (including interest accruing at an increased rate after a default by the
Borrower and including post-petition interest in a bankruptcy or similar proceeding, whether or
not allowed as a claim in such proceeding) (hereinafter all such indebtedness, obligations and
liabilities being collectively referred to as the "Indebtedness™). Notwithstanding anything in this
Guaranty to the contrary, the right of recovery against the Guarantor under this Guaranty shall not
exceed $1.00 less than the lowest amount which would render the Guarantor's obligations under
this Guaranty void or voidable under applicable law, including fraudulent conveyance law.
Guarantor agrees to enter into a separate Security Agreement concurrently with entering into this
Agreement, pursuant to which Guarantor grants a security interest in its assets to secure
Guarantor’s payment and other obligations under this Guaranty.

2. The Guarantor further agrees to pay all reasonable costs and expenses, legal and/or
otherwise (including court costs and reasonable attorneys' fees), suffered or incurred by the Agent
and the other Secured Creditors in enforcing or endeavoring to enforce this Guaranty, in enforcing
or endeavoring to collect the Indebtedness, or any part thereof, and in protecting, defending or
enforcing this Guaranty in any litigation, bankruptcy or insolvency proceedings or otherwise.

3. The Guarantor agrees that, upon demand for payment which has been made in
writing in accordance with the provisions hereof, the Guarantor will then pay to the Agent on
behalf of the Secured Creditors the full amount of the Indebtedness due and payable at such time.

4. The Guarantor agrees that the Guarantor will not exercise or enforce any right of
exoneration, contribution, reimbursement, recourse or subrogation available to the Guarantor
against any person liable for payment of the Indebtedness, or as to any security therefor, unless
and until the full amount owing to the Agent and the other Secured Creditors of the Indebtedness
has been paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. The payment by the Guarantor of any amount or amounts to the Agent or
the other Secured Creditors pursuant hereto shall not in any way entitle the Guarantor, either at
law, in equity or otherwise, to any right, title or interest (whether by way of subrogation or
otherwise) in and to the Indebtedness or any part thereof or any collateral security therefor or any
other rights or remedies in any way relating thereto or in and to any amounts theretofore, then or
thereafter paid or applicable to the payment thereof howsoever such payment may be made and
from whatsoever source such payment may be derived unless and until all of the Indebtedness and
all costs and expenses suffered or incurred by the Agent and the Secured Creditors in enforcing
this Guaranty have been paid in full and all commitments, if any, of the Agent and the other
Secured Creditors to extend credit to or for the account of the Borrower which, when made, would
constitute Indebtedness shall have terminated and unless and until such payment in full and
termination, any payments made by the Guarantor hereunder and any other payments from
whatsoever source derived on account of or applicable to the Indebtedness or any part thereof shall
be held and taken to be merely payments in gross to the Agent and the other Secured Creditors
reducing pro tanto the Indebtedness.
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5. To the extent permitted under the Debentures, the holders of the Indebtedness may,
without any notice whatsoever to the Guarantor, sell, assign, or transfer all of the Indebtedness, or
any part thereof, or grant participations therein, and in that event each and every immediate and
successive assignee, transferee, or holder of or participant in all or any part of the Indebtedness,
shall have the right to enforce this Guaranty, by suit or otherwise, for the benefit of such assignee,
transferee, holder or participant, as fully as if such assignee, transferee, holder or participant were
herein by name specifically as a Secured Creditor given such rights, powers and benefits; but the
Agent shall have an unimpaired right to enforce this Guaranty for the benefit of the Agent or any
Secured Creditor or any such participant.

6. This Guaranty is a continuing, absolute and unconditional Guaranty, and shall
remain in full force and effect until any and all of the Indebtedness created or existing shall be
fully paid and all commitments, if any, of the Agent and the other Secured Creditors to extend
credit to or for the account of the Borrower which, when made, would constitute Indebtedness
shall have terminated. This is a guaranty of payment and not of collection, and in case the
Borrower fails to pay any Indebtedness when due, the Guarantor agrees to make such payment or
to cause such payment to be made punctually as and when the same shall become due and payable,
whether at stated maturity, by acceleration or otherwise, and as if such payment were made by the
Borrower. The dissolution of the Guarantor shall not terminate this Guaranty until notice of such
dissolution shall have been actually received by the Agent, nor until all of the Indebtedness, created
or existing or committed to be extended in each case before receipt of such notice shall be fully
paid. The Agent may at any time or from time to time release the Guarantor from its obligations
hereunder or effect any compromise with the Guarantor. Neither the Agent nor any Secured
Creditor shall have any obligation or duty (and the Guarantor hereby waives any such obligation
or duty) to disclose to the Guarantor any information relating to the business, condition (financial
or otherwise), operations, performance, properties or prospects of the Borrower now or hereafter
known to the Agent or any Secured Creditor.

7. Upon the occurrence of an Event of Default, all of the Indebtedness which is then
existing shall, at the option of the Agent, immediately become due or accrued and payable from
the Guarantor. All dividends or other payments received from the Borrower or on account of the
Indebtedness from whatsoever source, shall be taken and applied to the Indebtedness as required
in accordance with the Intercreditor and Agency Agreement, and this Guaranty shall apply to and
secure any ultimate balance that shall remain owing to the Agent and the other Secured Creditors.

8. The liability hereunder shall in no way be affected or impaired by (and the Agent
and. subject to the terms of the Intercreditor and Agency Agreement, any Secured Creditor are
hereby expressly authorized to make from time to time, without notice to anyone), any sale, pledge,
surrender, compromise, settlement, release, renewal, extension, indulgence, alteration,
substitution, exchange, change in, modification or other disposition of any of the Indebtedness,
either express or implied, or of any contract or contracts evidencing any thereof, or of any security
or collateral therefor or any guaranty thereof. The liability hereunder shall in no way be affected
or impaired by any acceptance by the Agent or any Secured Creditor of any security for or other
guarantors upon any of the Indebtedness, or by any failure, neglect or omission on the part of the
Agent or any Secured Creditor to realize upon or protect any of the Indebtedness, or any collateral
or security therefor, or to exercise any lien upon or right of appropriation of any moneys, creditors
or property of said Borrower possessed by the Agent or any Secured Creditor toward the
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liquidation of the Indebtedness, or by any application of payments or credits thereon. Subject to
the terms of the Intercreditor and Agency Agreement, the Agent and each Secured Creditor shall
have the exclusive right to determine how, when and what application of payments and credits, if
any, shall be made on the Indebtedness, or any part of same. In order to hold the Guarantor liable
hereunder, there shall be no obligation on the part of the Agent or any Secured Creditor at any time
to resort for payment to the Borrower, or to any other person or corporations, their properties or
estate, or resort to any collateral, security, property, liens or other rights or remedies whatsoever,
and the Agent and each Secured Creditor shall have the right to enforce this Guaranty irrespective
of whether or not other proceedings or steps are pending seeking resort to or realization upon or
from any of the foregoing.

9. Reserved.

10.  All diligence in collection or protection, and all presentment, demand, protest
and/or notice, as to any and everyone, whether or not the Borrower or the Guarantor or others, of
dishonor and of default and of non-payment and of the creation and existence of any and all of the
Indebtedness, and of any security and collateral therefor, and of the acceptance of this Guaranty,
and of any and all extensions of credit and indulgence hereunder, are expressly waived to the extent
permitted by applicable law.

11. No act of commission or omission of any kind, or at any time, upon the part of the
Agent in respect to any matter whatsoever, shall in any way affect or impair this Guaranty.

12.  To the extent permitted by applicable law, the Guarantor waives any and all
defenses, claims and discharges of the Borrower, or any other obligor, pertaining to the
Indebtedness, except the defense of discharge by payment in full. Without limiting the generality
of the foregoing, the Guarantor will not assert, plead or enforce against the Agent or the Secured
Creditors any defense of waiver, release, discharge in bankruptcy, statute of limitations, res
judicata, statute of frauds, antideficiency statute, fraud, incapacity, minority, usury, illegality or
unenforceability which may be available to the Borrower or any other person liable in respect of
any of the Indebtedness, or any set-off available against the Agent or the Secured Creditors to the
Borrower or any such other person, whether or not on account of a related transaction. The
Guarantor agrees that the Guarantor shall be and remain liable for any deficiency remaining after
foreclosure of any mortgage or security interest securing the Indebtedness, whether or not the
liability of the Borrower or any other obligor for such deficiency is discharged pursuant to statute
or judicial decision.

13. If any payment applied by the Agent and the other Secured Creditors to the
Indebtedness is thereafter set aside, recovered, rescinded or required to be returned for any reason
(including, without limitation, the bankruptcy, insolvency or reorganization of the Borrower or
any other obligor), the Indebtedness to which such payment was applied shall for the purposes of
this Guaranty be deemed to have continued in existence, notwithstanding such application, and
this Guaranty shall be enforceable as to such of the Indebtedness as fully as if such application had
never been made.

14.  The liability of the Guarantor under this Guaranty is in addition to and shall be
cumulative with all other liabilities of the Guarantor after the date hereof to the Agent and the other
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Secured Creditors, as the Guarantor of the Indebtedness, without any limitation as to amount,
unless the instrument or agreement evidencing or creating such other liability specifically provides
to the contrary.

15.  Any invalidity or unenforceability of any provision or application of this Guaranty
shall not affect other lawful provisions and applications hereof, and to this end the provisions of
this Guaranty are declared to be severable. Without limiting the generality of the foregoing, any
invalidity or unenforceability against the Guarantor of any provision or application of the Guaranty
shall not affect the validity or enforceability of the other provisions or application of this Guaranty
as against the Guarantor.

16.  Without prejudice to any other method of giving notice, all communications
provided for or permitted hereunder shall be in writing and delivered to the addressee by prepaid
private courier or sent by facsimile to the applicable address and to the attention of the officer of
the addressee as set forth on the appropriate signature page hereof. Any communication
transmitted by prepaid private courier shall be deemed to have been validly and effectively given
or delivered on the Business Day after which it is submitted for delivery. Any communication
transmitted by facsimile shall be deemed to have been validly and effectively given or delivered
on the day on which it is transmitted, if transmitted on a Business Day on or before 5:00 p.m. (local
time of the intended recipient), and otherwise on the next following Business Day. Any party may
change its address for service by notice given in the foregoing manner.

17.  Any indebtedness of the Borrower or any endorser, cosigner, other guarantor or
other person liable on any Indebtedness now or hereafter owed to the Guarantor is hereby
subordinated to the Indebtedness. Any payments in respect of such indebtedness owed to the
Guarantor shall, if the Agent so requests, be received in trust by the Guarantor for the Agent and
the Secured Creditors and be paid over to the Agent for the benefit of the Agent and the other
Secured Creditors on account of the Indebtedness but without reducing or affecting in any manner
the remaining liability of the Guarantor set forth herein. Should the Guarantor fail to collect the
proceeds of any such indebtedness owed to it when due and payable and pay the proceeds to the
Agent on behalf of the Secured Creditors, the Agent, as the Guarantor's attorney-in-fact, may do
such acts and sign such documents in the Guarantor's name as the Agent considers necessary to
effect such collection, and the Guarantor hereby appoints the Agent as the Guarantor's attorney-
in-fact for such purposes.

18.  The Guarantor agrees that, to the extent the Borrower or any endorser, cosigner,
other guarantor or other person liable on any Indebtedness makes a payment or payments to, or is
credited for any payment or payments made for or on behalf of the Borrower to the Agent, which
payment or payments, or any part thereof, is subsequently invalidated, determined to be fraudulent
or preferential, set aside or required to be repaid to any trustee, receiver, assignee or any other
party whether under any bankruptcy, state or federal law or under any common law or equitable
cause or otherwise, then, to the extent thereof, the obligation or part thereof intended to be satisfied
thereby shall be revived, reinstated and continued in full force and effect as if such payment or
payments had not originally been made or credited.

19.  The Guarantor's obligations hereunder are independent of the obligations of the
Borrower or any endorser, cosigner, other guarantor or other person liable on any Indebtedness
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and a separate action or actions may be brought and prosecuted against the Guarantor on any
Indebtedness.

20.  All payments to be made by the Guarantor hereunder shall be made in the same
currency and funds in which the underlying Indebtedness is payable at the principal office of the
Agent at Suite 201, 10 Wanless Avenue, Toronto, ON M4N 1V6, Attention: Sruli Weinreb (or at
such other place for the account of the Agent as it may from time to time specify to the Guarantor)
in immediately available and freely transferable funds at the place of payment, all such payments
to be paid without set-off, counterclaim or reduction and without deduction for, and free from, any
and all present or future taxes, levies, imposts, duties, fees, charges, deductions, withholding
(except to the extent required by law) or liabilities with respect thereto or any restrictions or
conditions of any nature (collectively, “Taxes”), except in each case, to the extent any such Tax
constitutes an Excluded Tax. If the Guarantor is required by law to make any deduction or
withholding on account of any such Tax that is not an Excluded Tax or other withholding or
deduction from any sum payable by the Guarantor hereunder, the Guarantor shall pay any such
Tax that is not an Excluded Tax or other withholding or deduction and shall pay such additional
amount necessary to ensure that, after making any payment, deduction or withholding, the Agent
and the Secured Creditors shall receive and retain (free of any liability in respect of any payment,
deduction or withholding) a net sum equal to what it would have received and so retained
hereunder had no such deduction, withholding or payment been required to have been made. As
used herein, “Excluded Taxes” means (a) Taxes imposed on or measured by Agent’s or any
Secured Party’s net income, franchise taxes, branch profits taxes and alternative minimum taxes,
in each case imposed by the jurisdiction (or any political subdivision thereof) under which Agent
or such Secured Party (i) is organized, or in which its principal office or applicable lending office
is located, or (ii) has a present or former connection (other than a connection resulting from
entering into any of the Credit Documents, receiving any payment thereunder, or taking any action
thereunder) (“Other Connection Taxes”), (B) any Taxes to the extent imposed on the amounts
payable to such Secured Party or Agent at the time such Secured Party or Agent acquires its rights
in the applicable Debenture or the Credit Documents or changes its lending office, unless in the
case of an assignee, the applicable assigning person would have been entitled to receive additional
amounts with respect to such Taxes at the time of such assignment or, in the case of a change in
lending office, such Secured Party would have been entitled to receive additional amounts with
respect to such Taxes immediately before it changed its lending office, (C) any United States
federal withholding Taxes or deductions imposed under FATCA, or (D) any United States federal
withholding Taxes that would not have been imposed but for such recipient’s failure to provide
the Guarantor (prior to the making of any demand for payment hereunder and thereafter upon any
expiration thereof or following a written request by the Guarantor) with the relevant forms that are
prescribed by the United States Internal Revenue Service (including but not limited to IRS Forms
W-9, W-8BEN and W-8IMY, as applicable) to be filed or received or retained by such recipient
to avoid or reduce such deduction or withholding (including any refilings or renewals of filings
that may from time to time be required), provided that the filing of such forms (other than IRS
Form W-9, W-8BEN or W-8IMY, to the extent such recipient is legally entitled to deliver such
form) would not (in such recipient's reasonable judgment) impose any unreasonable burden (in
time, resources or otherwise) on such recipient or result in any confidential or proprietary income
tax return information being revealed, either directly or indirectly, to any person and such failure
could have been lawfully avoided by such recipient, and provided further that such recipient shall
be deemed to have satisfied the requirements to provide forms upon the good faith completion and
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submission of such forms (including refilings or renewals of filings) as may be specified in a
written request of the Guarantor no later than 60 days after receipt by such recipient of such written
request (accompanied by copies of such forms and related instructions, if any. As used herein,
“FATCA” means Sections 1471 through 1474 of the United States Internal Revenue Code of 1986
as of the date of this Agreement (or any amended or successor version that is substantively
comparable and not materially more onerous to comply with), any current or future regulations or
official interpretations thereof and any applicable agreements entered into pursuant to Section
1471(b)(1) of the Internal Revenue Code of 1986, as amended and in effect from time to time, and
any applicable intergovernmental agreements with respect to the foregoing (together with any law
implementing such agreements).

21.  The payment by the Guarantor of any amount or amounts due the Agent and the
Secured Creditors hereunder shall be made in the same currency (the "relevant currency") and
funds in which the underlying Indebtedness is payable. To the fullest extent permitted by law, the
obligation of the Guarantor in respect of any amount due in the relevant currency under this
Guaranty shall, notwithstanding any payment in any other currency (whether pursuant to a
judgment or otherwise), be discharged only to the extent of the amount in the relevant currency
that the Agent may, in accordance with its normal banking procedures, purchase with the sum paid
in such other currency (after any premium and costs of exchange) on the business day immediately
following the day on which the Agent receives such payment. If the amount in the relevant
currency that may be so purchased for any reason falls short of the amount originally due, the
Guarantor shall pay such additional amounts, in the relevant currency, as may be necessary to
compensate for the shortfall. Any obligations of the Guarantor not discharged by such payment
shall, to the fullest extent permitted by applicable law, be due as a separate and independent
obligation and, until discharged as provided herein, shall continue in full force and effect.

22. THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED ACCORDING TO THE LAW
OF THE STATE OF CALIFORNIA (without regard to principles of conflicts of laws) and may not be
waived, amended, released or otherwise changed except by a writing signed by the Agent. This
Guaranty and every part thereof shall be effective upon delivery to the Agent, without further act,
condition or acceptance by the Agent, shall be binding upon the Guarantor and upon the heirs,
legal representatives, successors and assigns of the Guarantor, and shall inure to the benefit of the
Agent, its successors, legal representatives and assigns. The Guarantor waives notice of the
Agent's acceptance hereof. This Guaranty may be executed in counterparts and by different parties
hereto on separate counterpart signature pages, each of which shall be an original, but all together
to be one and the same instrument.

23. THE GUARANTOR HEREBY SUBMITS TO THE JURISDICTION OF ANY LOCAL OR STATE
COURT LOCATED IN LOS ANGELES COUNTY, CALIFORNIA, FOR PURPOSES OF ALL LEGAL PROCEEDINGS
ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED HEREBY.
THE GUARANTOR IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH
PROCEEDING BROUGHT IN SUCH A COURT AND ANY CLAIM THAT ANY SUCH PROCEEDING BROUGHT
IN SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. THE GUARANTOR AND THE
AGENT HEREBY IRREVOCABLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL
PROCEEDING ARISING OUT OF OR RELATING TO THIS GUARANTY OR THE TRANSACTIONS
CONTEMPLATED HEREBY, INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS,
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AND ALL OTHER COMMON LAW OR STATUTORY CLAIMS AND INCLUDING THE INTERPRETATION AND
ENFORCEMENT OF THIS SECTION.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK; SIGNATURE PAGES TO FOLLOW]
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IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed and
delivered as of the date first above written.

OCEAN GREEN MANAGEMENT LLC,
as Guarantor

DocuSigned by:
@m% Baker
Per:

91EE9A022491477...

Name: David Baker

Tltle Manager
I have authority to bind the company

Address: 8939 South Sepulveda Boulevard,
Suite 400, Los Angeles, CA 90045

. David Bak
Attention: avia Baker

Email for notice: david@kettle-river.com

[Signature Page to Ocean Green Management LLC Guaranty]
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KW CAPITAL PARTNERS LIMITED,
as Agent

Per:

Name: Sruli Weinreb
Title: President
I have authority to bind the Corporation

Address: Suite 201 - 10 Wanless Avenue
Toronto, ON MA4N 1V6

Attention:  Sruli Weinreb

Email for notice: sweinreb@plazacapital.ca
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THIS AMENDED SECURITY AGREEMENT (the “Security Agreement”) dated as of June 11, 2019,
among CROP Infrastructure Corp, a British Columbia, Canada corporation (the “Borrower”), and each
of the subsidiaries of the Borrower listed on the signature pages hereto or that become a party hereto
pursuant to Section 7.11 (each such entity being a “Subsidiary” and, collectively, the “Subsidiary
Grantors”; the Subsidiary Grantors, and the Borrower are referred to collectively as the “Grantors”),
and KW Capital Partners Limited, as Collateral Agent under the Agency and Interlender Agreement,
(as defined below) for the benefit of the Secured Parties.

WITNESSETH:

WHEREAS, the parties hereto are parties to a Security Agreement, dated on or about February 8,
2019 (the “Original Security Agreement”), pursuant to which each Grantor granted a security
interest in and to certain collateral of such Grantor to and in favor of the Collateral Agent, for the
ratable benefit of the Secured Parties, subject to the terms and conditions thereof;

WHEREAS, among other things, certain of the Secured Parties have severally agreed to make
certain loans or otherwise extend credit to the Borrower (collectively, “Loans”), in one or more
advances and upon the terms and subject to the conditions set forth in the Loan Documents, which
Loans, for greater certainty, include but are not limited to, certain loans advanced by certain of the
Secured Parties on or about February 8, 2019, in the aggregate principal amount of $4,000,000,
and on or about June 11, 2019, in the aggregate principal amount of $1,000,000;

WHEREAS, the proceeds of the Loans have been or will be, as the case may be, used in part to
enable the Borrower to make valuable transfers to the Subsidiary Grantors in connection with the
operation of their respective businesses;

WHEREAS, each Grantor acknowledges that it has derived, or will derive, as the case may be,
substantial direct and indirect benefit from the making of the Loans;

WHEREAS, it is a condition precedent to the obligation of the Secured Parties to make the Loans
to the Borrower under the Loan Documents that the Grantors shall have executed and delivered
this Security Agreement to the Collateral Agent for the ratable benefit of the Secured Parties; and

WHEREAS, the parties hereto wish to, and have agreed to hereby, amend and restate in its entirety
the Original Security Agreement, as provided for in this Security Agreement;

NOW, THEREFORE, in consideration of the premises and to induce the Collateral Agent and the
Secured Parties to enter into the Loan Documents and to induce the Secured Parties to make the Loans
to the Borrower under the Loan Documents, the Grantors hereby agree with the Collateral Agent, for
the benefit of the Secured Parties, as follows:

1. Defined Terms.
(a)

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

(b)

Terms used herein without definition that are defined in the UCC and NRS have the meanings
given to them in the UCC, 2010, and if defined in more than one article of the UCC shall have
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the meanings set forth in Article 9 of the UCC as codified in Chapter 104, of the Nevada
Revised Statutes (“NRS”) otherwise indicated.

(c)

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.

(d)

The following terms shall have the following meanings:

“Agency and Interlender Agreement” means the Agency and Interlender Agreement, dated
as of February 8, 2019 and as first amended and restated on June 11, 2019, among the
Borrower, the lenders or other financial institutions or entities from time to time party
thereto, and KW Capital Partners Limited, as administrative agent and collateral agent (the
“Collateral Agent”), as the same may be further amended, restated, supplemented or
otherwise modified, or replaced from time to time.

“Chattel Paper” means all “chattel paper” as such term is defined in UCC § 9-102(a)(11) as
codified in NRS 104.9102(k) and, in any event, including with respect to any Grantor, all
electronic chattel paper and tangible chattel paper.

“Collateral” has the meaning provided in Section 2.

“Collateral Account” means any collateral account established by the Collateral Agent as
provided in Section 5.1 or Section 5.4.

“Commercial Tort Claim” has the meaning provided in the UCC as codified in NRS
104.9102(m), except it shall refer only to such claims that have been asserted in judicial
proceedings.

“Commercially Reasonable Efforts” means efforts that are commercially reasonable but in
no event require the making of payments or material concessions.

“Control” means “control,” as such term is defined in UCC § 9—104 as codified in NRS
104.9104, UCC § 9-105 as codified in NRS 104.9105, UCC § 9-106 as codified in NRS
104.9106, or UCC § 9-107 as codified in NRS 104.9107, as applicable.

“Copyright License” means any written agreement, now or hereafter in effect, granting any
right to any third party under any Copyright now or hereafter owned by any Grantor
(including the grant of rights to manufacture, distribute, exploit and sell materials derived
from any Copyright) or that any Grantor otherwise has the right to license, or granting any
right to any Grantor under any Copyright now or hereafter owned by any third party, and
includes all rights of any Grantor under any such agreement.

“Copyrights” means, with respect to any Grantor, all of the following now owned or
hereafter acquired by such Grantor: (i) all copyright rights in any work subject to the
copyright laws of the United States or any other country or group of countries, whether as
author, assignee, transferee or otherwise and (ii) all registrations and applications for
registration of any such copyright in the United States or any other country or group of
countries, including registrations, recordings, supplemental registrations and pending
applications for registration in the United States Copyright Office, and the right to obtain
all extensions and renewals thereof, whether published or unpublished.
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“Deposit Account” has the meaning provided in the UCC as codified in NRS 104.9102(cc).

“Equipment” means all “equipment,” as such term is defined in Article 9 of the UCC as
codified in NRS 104.9102(gg), now or hereafter owned by any Grantor or to which any
Grantor has rights and, in any event, shall include all machinery, equipment, furnishings,
movable trade fixtures and vehicles now or hereafter owned by any Grantor or to which
any Grantor has rights, together with all attachments, components, parts, equipment and
accessories installed thereon or affixed thereto.

“Event of Default” shall have the meaning ascribed to such term in any agreement,
instrument, or document entered into with respect to, or in connection with, the Collateral
secured by this Security Agreement, including, without limiting the generality of the
foregoing, this Security Agreement and each of the Loan Documents, and shall include,
without limitation, the untruth or breach, in any material respect, of any representation or
warranty made in this Agreement by any Grantor, or the failure or neglect, in any material
respect, of any Grantor to perform, keep, or observe any other term, provision, condition,
covenant or agreement contained in this Security Agreement or any of the Loan
Documents.

“Excluded Collateral” means collectively,

(@)

any permit or license of, any Grantor (A) that prohibits or requires the consent of any
Person other than the Borrower and its affiliates as a condition to the creation by such
Grantor of a Lien on any right, title or interest in such permit or license or (B) to the
extent that any requirement of law applicable thereto prohibits the creation of a Lien
thereon; provided however, that any such permit or license to which (A) or (B) applies
shall only be deemed Excluded Collateral to the extent, and for as long as, such
prohibition is not terminated or rendered unenforceable or otherwise deemed
ineffective by the UCC, NRS or any other requirement of law or required consent is not
obtained; and provided further that, immediately upon the lapse, termination,
unenforceability or ineffectiveness of any such prohibition or grant of such required
consent, as applicable, the Collateral shall include, and Grantors shall be deemed to
have automatically granted, a Security Interest in all such permits and licenses, and
such permits and licenses shall no longer be Excluded Collateral;

(ii)

any contracts, instruments, licenses or other documents, any rights thereunder or any
assets subject thereto, as to which the grant of a Security Interest therein would (A)
constitute a violation of a valid and enforceable restriction in favor of a third party on
such grant, unless and until any required consents shall have been obtained, or (B) give
any other party to such contract, instrument, license or other document the right to
terminate its obligations thereunder, except to the extent that the applicable terms in

such contract, instrument, license or other document are ineffective under applicable
law;

(i)
any fixed or capital assets (including any associated software or other general

intangibles) owned by any Grantor that is subject to a purchase money Lien or a capital
lease if the contractual obligation pursuant to which such Lien is granted (or in the
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document providing for such capital lease) prohibits or requires the consent of any
Person other than the Borrower and its affiliates as a condition to the creation of any
other Lien on such equipment;

(iv)

any “intent-to-use” trademark applications prior to the filing of a “Statement of Use” or
“Amendment to Allege Use” with respect thereto, but only to the extent, if any, that,
and solely during the period, if any, in which, the grant of a Security Interest therein
would impair the validity or enforceability of such intent-to-use trademark application
under applicable federal law;

)

any shares of capital stock, limited liability company interests, partnership interests or
other equity interests that constitute Excluded Equity Interests. Excluded Equity
Interests shall be defined as those interest, if any, which the parties hereto have agreed
and identified as excluded from the terms of this Security Agreement;

(vi)

any security or equity interest representing in excess of 65% of the outstanding voting
stock of any foreign Subsidiary;

provided, however, that the term “Excluded Collateral” shall not include any proceeds,
products, substitutions or replacements of Excluded Collateral (unless such proceeds,
products, substitutions or replacements would otherwise constitute Excluded
Collateral).

“Excluded Deposit Accounts” means (i) any Deposit Accounts specially and exclusively
used for payroll, payroll taxes, and other employee wage and benefit payments to or for the
benefit of the Grantor's salaried employees; and (ii) Deposit Accounts not otherwise
subject to the provisions of this paragraph, the aggregate average daily balance of which
for all Loan Parties does not exceed $50,000.00 at any time.

“General Intangibles” means all “general intangibles” as such term is defined in UCC § 9-
102(a)(42) as codified in NRS 104.9102(pp) and, in any event, including with respect to
any Grantor, all Payment Intangibles, all contracts, agreements, instruments and indentures
in any form, and portions thereof, to which such Grantor is a party or under which such
Grantor has any right, title or interest or to which such Grantor or any property of such
Grantor is subject, as the same from time to time may be amended, supplemented or
otherwise modified, including, without limitation, (i) all rights of such Grantor to receive
moneys due and to become due to it thereunder or in connection therewith, (ii) all rights of
such Grantor to receive proceeds of any insurance, indemnity, warranty or guaranty with
respect thereto, (iii) all claims of such Grantor for damages arising out of any breach of or
default thereunder and (iv) all rights of such Grantor to terminate, amend, supplement,
modify or exercise rights or options thereunder, to perform thereunder and to compel
performance and otherwise exercise all remedies thereunder, in each case to the extent the
grant by such Grantor of a Security Interest pursuant to this Security Agreement in its right,
title and interest in any such contract, agreement, instrument or indenture (A) is not
prohibited by such contract, agreement, instrument or indenture without the consent of any
other party thereto, (B) would not give any other party to any such contract, agreement,
instrument or indenture the right to terminate its obligations thereunder or (C) is permitted
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with consent if all necessary consents to such grant of a Security Interest have been
obtained from the other parties thereto (other than to the extent that any such prohibition
referred to in clauses (A), (B) and (C) would be rendered ineffective pursuant to UCC § 9-
406 as codified in NRS 104.9406, UCC § 9-407 as codified in NRS 104.9407, UCC § 9-
408 as codified in NRS 104.9408, or UCC § 9-409 as codified in NRS 104.9409 (or any
successor provision or provisions) of any relevant jurisdiction or any other applicable law)
(it being understood that the foregoing shall not be deemed to obligate such Grantor to
obtain such consents), all rights of such Grantor to damages arising thereunder and (v) all
rights of such Grantor to perform and to exercise all remedies thereunder; provided, that
the foregoing limitation shall not affect, limit, restrict or impair the grant by such Grantor
of a Security Interest pursuant to this Security Agreement in any Receivable or any money
or other amounts due or to become due under any such Payment Intangible, contract,
agreement, instrument or indenture.

“Grantor” has the meaning assigned to such term in the recitals hereto.

“Intellectual Property” means all of the following now owned or hereafter created or
acquired by any Grantor: (i) all Copyrights, Copyright Licenses, Trademarks, Trademark
Licenses, Trade Secrets (identified in writing as such) and Trade Secret Licenses
(identified in writing as such), Patent and Patent Licenses, and (ii) all rights, priorities and
privileges relating to intellectual property, whether arising under United States,
multinational or foreign laws or otherwise now owned or hereafter acquired, including (A)
all information used or useful arising from the business including all goodwill, trade
secrets, trade secret rights, know-how, customer lists, processes of production, ideas,
confidential business information, techniques, processes, formulas and all other proprietary
information, and (B) rights, priorities and privileges relating to the foregoing and the
Licenses and all rights to sue at law or in equity for any past, present or future
infringement, misappropriation, dilution or other impairment thereof, including the right to
receive all proceeds and damages therefrom.

“Intercompany Note” means any promissory note evidencing loans made by any Grantor to
any other Grantor.

“Investment Property” means the collective reference to (i) all “investment property” as
such term is defined in UCC § 9-102(a)(49) as codified in NRS 104.9102(vv); (ii) all
“financial assets” as such term is defined in UCC § 8-102(a)(9) as codified in NRS
104.8102(j); and (ii1) whether or not constituting “investment property” as so defined, all
Pledged Notes and all Pledged Equity.

“Issuers” means the collective reference to each issuer of any Investment Property.

“Loan Documents” means, individually or collectively, the underlying loan agreements and
any other related agreements and instruments executed or delivered in connection with the
Loans, including, but not limited to, the Agency and Interlender Agreement and all
Subscription Agreements.

“License” means any Copyright License, Trademark License or Patent License or other
license or sublicense to which any Grantor is a party.

“Material Adverse Effect” means any event, change, circumstance, effect or other matter
that has, or could reasonably be expected to have, either individually or in the aggregate
with all other events, changes, circumstances, effects or other matters, with or without
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notice, lapse of time or both, a material adverse effect on (a) the business, assets, liabilities,
properties, condition (financial or otherwise), operating results, operations or prospects of
any Grantor, taken as a whole, (b) the ability of any Grantor to perform its obligations
under this Security Agreement or any agreement, document or instrument entered into with
respect to, or in connection with, the Collateral secured by this Security Agreement, or (c)
the aggregate value of the Collateral or on the Liens created under this Security
Agreement.

“Paid in Full” means the indefeasible payment in full in cash and performance of all
Secured Obligations, including the cash collateralization, expiration, or cancellation of all
Secured Obligations, if any, consisting of letters of credit, and the full and final termination
of any commitment to extend any financial accommodations under the Agency and
Interlender Agreement.

“Patent License” means any written agreement, now or hereafter in effect, granting to any
third party any right to make, use or sell any invention on which a patent, now or hereafter
owned by any Grantor (including all Patents) or that any Grantor otherwise has the right to
license, is in existence, or granting to any Grantor any right to make, have made, use,
import or sell any invention on which a Patent, now or hereafter owned by any third party,
is in existence, and all rights of any Grantor under any such agreement, if any.

“Patents” means, with respect to any Grantor, all of the following now owned or hereafter
acquired by such Grantor: (i) all letters patent of the United States or the equivalent thereof
in any other country, all registrations and recordings thereof, and all applications for letters
patent of the United States or the equivalent thereof in any other country, including
registrations, recordings and pending applications in the United States Patent and
Trademark Office or any similar offices in any other country, and (ii) all reissues,
continuations, divisions, continuations-in-part, renewals or extensions thereof and all
goodwill associated therewith, and the inventions disclosed or claimed therein, including
the right to make, have made, use, import and/or sell the inventions disclosed or claimed
therein, and (c) all rights to obtain any reissues or extensions of the foregoing.

“Permitted Liens” means Liens permitted, if any, in accordance with the terms of the
Agency and Interlender Agreement

“Pledged Equity” means the equity interests listed on Schedule 1, together with any other
equity interests, certificates, options or rights of any nature whatsoever in respect of the
equity interests of any Person that may be issued or granted to, or held by, any Grantor
while this Security Agreement is in effect.

“Pledged Notes” means all promissory notes listed on Schedule 1, all Intercompany Notes
at any time issued to any Grantor and all other promissory notes issued to or held by any
Grantor.

“Proceeds” means all “proceeds” as such term is defined in UCC § 9-102(a)(64) as
codified in NRS 104.9102(kkk) and, in any event, shall include all dividends or other
income from the Investment Property, collections thereon or distributions or payments with
respect thereto.

“Secured Obligations” means all of the indebtedness, obligations, and liabilities of each
Grantor to the Secured Parties and the Collateral Agent, individually or collectively,
whether direct or indirect, joint or several, absolute or contingent, due or to become due,
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now existing or hereafter arising (and whether arising before or after the filing of a petition
in bankruptcy and including all interest accrued after the petition date) under or in respect
of the Agency and Interlender Agreement, the Loan Documents, any promissory notes or
other instruments or agreements executed and delivered pursuant thereto or in connection
therewith, any Swap Contract and/or any cash management agreement or treasury
management agreement or this Security Agreement.

“Security Agreement” means this Security Agreement, as the same may be amended,
supplemented or otherwise modified from time to time.

“Security Interest” has the meaning provided in Section 2.

“Subscription Agreements” means, collectively, each of the subscription agreements
entered into by and between the Borrower and the Secured Parties setting forth the terms
and conditions of the Loans.

“Trademark License” means any written agreement, now or hereafter in effect, granting to
any third party any right to use any trademark now or hereafter owned by any Grantor
(including any Trademark) or that any Grantor otherwise has the right to license, or
granting to any Grantor any right to use any trademark now or hereafter owned by any
third party, and all rights of any Grantor under any such agreement.

“Trademarks” means, with respect to any Grantor, all of the following now owned or
hereafter acquired by such Grantor: (i) all trademarks, service marks, trade names,
corporate names, company names, business names, fictitious business names, trade styles,
trade dress, logos, other source or business identifiers, designs and general intangibles of
like nature, now existing or hereafter adopted or acquired, all registrations and recordings
thereof (if any), and all registration and recording applications filed in connection
therewith, including registrations and registration applications in the United States Patent
and Trademark Office or any similar offices in any State of the United States or any other
country or any political subdivision thereof, and all extensions or renewals thereof and all
common-law rights related thereto, (ii) all goodwill associated therewith or symbolized
thereby and (iii) all other assets, rights and interests that uniquely reflect or embody such
goodwill.

“UCC” means the Uniform Commercial Code as adopted by the Nevada Revised Statutes
Chapter 104 — Uniform Commercial Code.

2. Grant of Security Interest.
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Each Grantor hereby grants, bargains, sells, conveys, assigns, sets over, mortgages, charges,
pledges, hypothecates and transfers to and in favor of the Collateral Agent, for the ratable
benefit of the Secured Parties, a lien on and security interest in (the “Security Interest”), all of
its right, title and interest in, to and under all of the following property now owned or at any
time hereafter acquired by such Grantor, wherever located, or in which such Grantor now has
or at any time in the future may acquire any right, title or interest (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:

(1)
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all personal property of every kind and nature;

(i)

all Accounts;

(i)

all Chattel Paper;

(iv)

all Documents (other than title documents with respect to Vehicles);
v)

all Equipment (including all software, whether or not the same constitutes embedded
software, used in the operation thereof);

(vi)

all Fixtures;

(vii)

all General Intangibles (including Payment Intangibles and Software, including all

applications, registration, and licenses therefore, and all goodwill of the business connected
therewith or represented thereby);

(viii)

all Instruments (including, without limitation, promissory notes);
(ix)

all Intellectual Property;

(%)

all Inventory;

(xi)

all Investment Property (including certificated and uncertificated Securities, Securities
Accounts, Security Entitlements, Commodity Accounts, and Commodity Contracts);

(xii)

all Letters of Credit and Letter-of-Credit Rights;

(xiii)

all Supporting Secured Obligations (defined as a letter-of-credit right or secondary

obligation that supports the payment or performance of an account, chattel paper, a
document, a general intangible, an instrument, or investment property);

(xiv)
all rights to merchandise and other Goods (including rights to returned or repossessed

Goods and rights of stoppage in transit) which is represented by, arises from, or relates to
any of the foregoing;
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(xv)
all Deposit Accounts;
(xvi)

all monies, personal property, and interests in personal property of such Grantor of any
kind or description now held by the Secured Parties or at any time hereafter transferred or
delivered to, or coming into the possession, custody, or control of, the Secured Parties, or
any agent or affiliate of the Secured Parties, whether expressly as collateral security or for
any other purpose (whether for safekeeping, custody, collection or otherwise), and all
dividends and distributions on or other rights in connection with any such property
including all Collateral Accounts;

(xvii)
all Commercial Tort Claims with a reasonably expected value in excess of $50,000.00;
(xviii)

all books and records pertaining to the Collateral together with all supporting evidence and
documents relating to any of the above-described property, including, without limitation,
computer programs, disks, tapes and related electronic data processing media, and all rights
of such Grantor to retrieve the same from third parties, written applications, credit
information, account cards, payment records, correspondence, delivery and installation
certificates, invoice copies, delivery receipts, notes, and other evidences of indebtedness,
insurance certificates and the like, together with all books of account, ledgers, and cabinets
in which the same are reflected or maintained;

(xix)

all accessions and additions to, and substitutions and replacements of, any and all of the
foregoing;

(xx)

to the extent not otherwise included, all Proceeds and products of any and all of the
foregoing;

No Grantor shall be required to take actions to perfect Security Interests in Commercial
Tort Claims except to the extent perfection of a Security Interest therein may be
accomplished by filing of financing statements in appropriate form in the applicable
jurisdiction under the UCC.

Each Grantor hereby irrevocably authorizes the Collateral Agent and its affiliates, counsel
and other representatives, at any time and from time to time, to file or record financing
statements, amendments to financing statements and, with notice to the Borrower, and
other filing or recording documents or instruments with respect to the Collateral in such
form and in such offices as the Collateral Agent reasonably determines appropriate to
perfect the Security Interests of the Collateral Agent under this Security Agreement, and
such financing statements and amendments may describe the Collateral covered thereby as
“all assets”, or “all personal property” or using such other words of similar effect as the
Collateral Agent reasonably determines is necessary or appropriate to perfect the Security
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Interests of the Collateral Agent under this Security Agreement. Each Grantor also ratifies
its authorization for the Secured Party to have filed in any UCC jurisdiction any initial
financing statements or amendments thereto if filed prior to the date hereof.

Each Grantor hereby also authorizes the Collateral Agent and its affiliates, counsel and
other representatives, at any time and from time to time, to file continuation statements
with respect to previously filed financing statements. A photographic or other reproduction
of this Security Agreement shall be sufficient as a financing statement or other filing or
recording document or instrument for filing or recording in any jurisdiction.

Each Grantor hereby agrees to provide to the Collateral Agent, promptly upon request, any
information reasonably necessary to effectuate the filings or recordings authorized by this
Section 2(b) including the Intellectual Property filings referred to below.

The Collateral Agent is further authorized to file with the United States Patent and
Trademark Office or United States Copyright Office such documents as may be necessary
or advisable for the purpose of perfecting, confirming, continuing, enforcing or protecting
the Security Interest granted hereunder by each Grantor, without the signature of any
Grantor, and naming any Grantor or the Grantors, as the case may be, as debtors and the
Collateral Agent, as secured party; provided, that at the reasonable request of the Collateral
Agent each Grantor agrees to execute any such documents to be so filed.

(c)

Each Grantor hereby irrevocably authorizes and empowers the Collateral Agent in its
reasonable discretion, to assert, either directly or on behalf of any Grantor, at any time that an
Event of Default is in existence , any claims any Grantor may from time to time have against
the sellers or any of their affiliates with respect to any and all contract rights (“Payments”), and
to receive and collect any damages, awards and other monies resulting therefrom and to apply
the same on account of the Secured Obligations. After the occurrence of any Event of Default,
the Collateral Agent may provide notice that all Payments shall be made to or at the direction
of the Collateral Agent for so long as such Event of Default shall be continuing, and each
Grantor hereby irrevocably makes, constitutes and appoints the Collateral Agent (and all
officers, employees, or agents designated by the Collateral Agent) as such Grantor’s true and
lawful attorney (and agent-in-fact) for the purpose of enabling the Collateral Agent or its
agents to assert and collect such claims and to apply such monies in the manner set forth
hereinabove.

3. Representations and Warranties.
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Each Grantor hereby represents and warrants to the Collateral Agent and each Secured Party
on the date hereof, and acknowledges that and so long as this Security Agreement remains in
effect, shall be deemed to continuously represent and warrant, that:

3.1 Title; No Other Liens.

Except for (i) the Security Interest granted to the Collateral Agent for the benefit of the
Secured Parties pursuant to this Security Agreement, and (ii) Permitted Liens (if any), such
Grantor owns each item of the Collateral free and clear of any and all Liens or claims of
others. No effective financing statement or other public notice with respect to all or any
part of the Collateral that evidences a Lien securing any material Indebtedness is on file or
of record in any public office, except such as (i) have been filed in favor of the Collateral
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Agent for the ratable benefit of the Secured Parties pursuant to this Security Agreement or
(i1) Permitted Liens (if any).

3.2 Perfected First Priority Liens.
(2)

This Security Agreement is effective to create in favor of the Collateral Agent, for its
benefit and for the benefit of the Secured Parties, legal, valid and enforceable Security
Interests in the Collateral (with respect to Collateral consisting of stock of foreign
subsidiaries, to the extent the enforceability of such Security Interest is governed by the
UCC and NRS Chapter 104), securing the payment and performance of the Secured
Obligations, subject to the effects of bankruptcy, insolvency or similar laws affecting
creditors' rights generally and general equitable principles.

(b)

The Security Interests granted pursuant to this Security Agreement (i) will constitute
legal, valid and perfected Security Interests in the Collateral (as to which perfection
may be obtained by the filings or other actions described in clause (A), (B), (C) or (D)
of this paragraph) in favor of the Collateral Agent, for the ratable benefit of the Secured
Parties, as collateral security for the Secured Obligations, upon, as applicable, (A) the
filing in the applicable filing offices hereto of all financing statements, in each case,
naming each Grantor as “debtor” and the Collateral Agent as “secured party” and
describing the Collateral, (B) delivery to the Collateral Agent of all Instruments,
Chattel Paper, Certificated Securities and Negotiable Documents, properly endorsed for
transfer in blank, (C) the establishment of the Collateral Agent's “control” over all
Deposit Accounts included in the Collateral, or (D) completion of the filing,
registration and recording of a fully executed agreement and containing a description of
all Collateral constituting Intellectual Property in the United States Patent and
Trademark Office (or any successor office) and in the United States Copyright Office
(or any successor office), and otherwise as may be required pursuant to the laws of any
other necessary jurisdiction to the extent that a Security Interest may be perfected by
such filings, registrations and recordings, or such longer period as the Collateral Agent,
acting in its sole reasonable discretion may agree to and (ii) are prior to all other Liens
on the Collateral other than Permitted Liens (if any).

3.3 Grantor Information.

Schedule 3 hereto accurately and fully sets forth under the appropriate headings and as of
the Closing Date as defined by the Agency and Interlender Agreement: (i) the full legal
name of such Grantor, (ii) all trade names or other names under which such Grantor
currently conducts business, (iii) the type of organization of such Grantor, (iv) the
jurisdiction of organization of such Grantor, (v) its organizational identification number, if
any, (vi) federal employer identification number and (vii) the jurisdiction where the chief
executive office of such Grantor is located.

3.4 Collateral Locations.

On the date hereof, Schedule 5 accurately and fully sets forth (i) each place of business of
each Grantor (including its chief executive office), (ii) all locations where all Inventory and
the Equipment owned by each Grantor is kept and (iii) whether each such Collateral
location and place of business is owned or leased (and if leased, specifies the complete



Page | 12

Page 12 of 45
Security Agreement

name and notice address of each lessor). No Collateral is located outside the United States
or in the possession of any lessor, bailee, warehouseman or consignee.

3.5 Certain Property.

None of the Collateral constitutes, or is the Proceeds of, (i) Farm Products, (ii) Health Care
Insurance or (iii) vessels, aircraft or any other property subject to any certificate of title or
other registration statute of the United States, any State or other jurisdiction, except for
vehicles owned by the Grantors and used by employees of the Grantors in the ordinary
course of business.

3.6 Pledged Equity.
(a)

The Pledged Equity pledged by each Grantor hereunder constitutes all the issued and
outstanding equity interests of each Issuer owned by such Grantor.

(b)

All of the Pledged Equity has been duly and validly issued and is fully paid and
nonassessable.

(c)

Each of the Pledged Notes constitutes the legal, valid and binding obligation of the
obligor with respect thereto, enforceable in accordance with its terms (subject to the
effects of bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium
and other similar laws relating to or affecting creditors' rights generally, general
equitable principles (whether considered in a proceeding in equity or at law) and an
implied covenant of good faith and fair dealing).

(d)

No Grantor owns any Investment Property, unless as permitted by Section 4.8 hereof.
Each Grantor is the record and beneficial owner of, and has good and marketable title
to, the Investment Property pledged by it hereunder, free of any and all Liens or options
in favor of, or claims of, any other Person, except Permitted Liens (if any).

(e)

The terms of any Pledged Equity constituting equity interests in any limited liability
company or partnership expressly provide that they are not securities governed by
Article 8 of the UCC and as codified in Article 8 of NRS Chapter 104 in effect from
time to time in any applicable jurisdiction of each issuer thereof.

3.7 Receivables.
(a)

No amount payable to such Grantor under or in connection with any Receivable is
evidenced by any Instrument or Chattel Paper which has not been delivered to the
Collateral Agent.

(b)

No obligor on any Receivable is a governmental authority.
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(c)

The amounts represented by such Grantor to the Collateral Agent from time to time as
owing to such Grantor in respect of the Receivables (to the extent such representations
are required by any of the Loan Documents) will at all such times be accurate.

3.8 Intellectual Property.
(2)

On the date hereof, all material Intellectual Property, if any, owned by any Grantor is
valid, subsisting, unexpired and enforceable and has not been abandoned.

(b)

None of the Intellectual Property is the subject of any licensing or franchise agreement
pursuant to which such Grantor is the licensor or franchisor.

(c)

If any Grantor owns and possesses or has a license or other right to use all Intellectual
Property as is necessary for the conduct of the businesses of such Grantor, it does so
without any infringement upon rights of others to the best knowledge of the grantors
which could reasonably be expected to have a Material Adverse Effect.

3.9 Deposit Accounts and Securities Accounts.
(a)

All Deposit Accounts maintained by each Grantor are fully and accurately described on
Schedule 4 hereto, which description includes for each such account the name of the
Grantor maintaining such account, the name, address, telephone and fax numbers of the
financial institution at which such account is maintained, the account number and the
account officer, if any, of such account.

3.10 Compliance with Law.

Each Grantor has at all times operated its business in compliance with laws to the extent
required by the terms contained in the Agency and Interlender Agreement.

3.11 Commercial Tort Claims.

Each Grantor holds no Commercial Tort Claims as of the date of this signing.

4. Covenants.
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Each Grantor hereby covenants and agrees with the Collateral Agent and the Secured Parties
that, from and after the date of this Security Agreement until the Secured Obligations are Paid
in Full:

4.1 Maintenance of Perfected Security Interest; Further Documentation.
(a)

Such Grantor shall maintain the Security Interest created by this Security Agreement as
a perfected Security Interest having at least the priority described in Section 3.2 and
shall defend such Security Interest against the claims and demands of all Persons
whomsoever.
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(b)

Subject to clause (c) below, each Grantor agrees that at any time and from time to time,
at the expense of such Grantor, it will execute any and all further documents, financing
statements, agreements and instruments, and take all such further actions, including the
filing and recording of financing statements and other documents, including all
applicable documents required under Section 3.2(b)(i)(C)) which may be required
under any applicable law, or which the Collateral Agent may reasonably request, in
order (i) to grant, preserve, protect and perfect the validity and priority of the Security
Interests created or intended to be created hereby or (ii) to enable the Collateral Agent
to exercise and enforce its rights and remedies hereunder with respect to any Collateral,
including the filing of any financing or continuation statements under the Uniform
Commercial Code in effect in any jurisdiction with respect to the Security Interests
created hereby and all applicable documents required under Section 3.2(b)(i)(C), all at
the expense of such Grantor.

(c)

Notwithstanding anything in this Section 4.1 to the contrary, (i) with respect to any
assets created or acquired by such Grantor after the date hereof that are required by the
Loan Documents to be subject to the Lien created hereby or (ii) with respect to any
Person that, subsequent to the date hereof, becomes a Subsidiary that is required by the
Loan Documents to become a party hereto, the relevant Grantor after the acquisition or
creation thereof shall promptly take all actions required by the Loan Documents and
this Security Agreement.

4.2 Damage or Destruction of Collateral.

The Grantors agree promptly to notify the Collateral Agent if any material portion of the
Collateral is damaged or destroyed in any manner which could reasonably be expected to
have a Material Adverse Effect.

4.3 Notices.

Each Grantor will advise the Collateral Agent and the Secured Parties promptly, in
reasonable detail, of (i) any Lien of which it has knowledge (other than Permitted Liens, if
any) on any of the Collateral which would adversely affect, in any material respect, the
ability of the Collateral Agent to exercise any of its remedies hereunder; and (ii) the
occurrence of any other event which could, either individually or in the aggregate with all
other events, reasonably be expected to have/would have a Material Adverse Effect.

4.4 Changes in Grantor Information or Status.

Without limiting any prohibitions or restrictions on mergers or other transactions set forth
in the Loan Documents, no Grantor shall change its name, identity, organizational
identification number if it has one, corporate structure (e.g. by merger, consolidation,
change in corporate form or otherwise), type of organization or jurisdiction of organization
or, in the case of any Grantor which is a partnership, the sole place of business and chief
executive office unless it shall have notified the Collateral Agent in writing at least ten
business days prior to any such change (or such later date as is reasonably acceptable to the
Collateral Agent), identifying such new proposed name, identity, corporate structure or
jurisdiction of organization or, in the case of any Grantor which is a partnership, the sole
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place of business and chief executive office, and providing such other information in
connection therewith as the Collateral Agent may reasonably request.

4.5 Promissory Notes and Tangible Chattel Paper.

If any Grantor shall at any time hold or acquire any promissory notes or tangible chattel
paper with a value in excess of $50,000.00, it shall within ten days of the acquisition
thereof endorse in a manner reasonably satisfactory to the Collateral Agent, assign and
deliver the same to the Collateral Agent, accompanied by such instruments of transfer or
assignment duly executed in blank as the Collateral Agent may from time to time
reasonably specify.

4.6 Acquisition of Additional Intellectual Property.

Within ten business days after the end of each calendar quarter each Grantor shall provide
a list of any additional applications for or registrations of material Intellectual Property of
such Grantor not previously disclosed to the Collateral Agent including such information
as is necessary for Grantor to make appropriate filings in the U.S. Patent and Trademark
Office and the US Copyright Office.

4.7 Equipment and Inventory.

Such Grantor shall not permit any Inventory or Equipment to be kept at a location other
than those listed on Schedule 5, except upon 30 days’ prior written notice to the Collateral
Agent and delivery to the Collateral Agent of (a) all additional financing statements and
other documents reasonably requested by the Collateral Agent as to the validity, perfection
and priority of the security interests provided for herein and (b) if applicable, a written
supplement to Schedule 5 showing any additional location at which Inventory or
Equipment shall be kept.

4.8 Investment Property.
(a)

If such Grantor shall become entitled to receive or shall receive any certificate, option
or rights in respect of the equity interests of any Issuer, whether in addition to, in
substitution of, as a conversion of, or in exchange for, any of the Pledged Equity, or
otherwise in respect thereof, such Grantor shall accept the same as the agent of the
Collateral Agent, hold the same in trust for the Collateral Agent and deliver the same
within ten business days to the Collateral Agent in the exact form received, duly
indorsed by such Grantor to the Collateral Agent, if required, together with an undated
instrument of transfer covering such certificate duly executed in blank by such Grantor
and with, if the Collateral Agent so requests, signature guarantied, to be held by the
Collateral Agent, subject to the terms hereof, as additional Collateral for the Secured
Obligations. Upon the occurrence and during the continuance of an Event of Default,
(1) any sums paid upon or in respect of the Investment Property upon the liquidation or
dissolution of any Issuer shall be paid over to the Collateral Agent to be held by it
hereunder as additional Collateral for the Secured Obligations, and (ii) in case any
distribution of capital shall be made on or in respect of the Investment Property or any
property shall be distributed upon or with respect to the Investment Property pursuant
to the recapitalization or reclassification of the capital of any Issuer or pursuant to the
reorganization thereof, the property so distributed shall, unless otherwise subject to a
perfected Lien in favor of the Collateral Agent, be delivered to the Collateral Agent to
be held by it hereunder as additional Collateral for the Secured Obligations. Upon the
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occurrence and during the continuance of an Event of Default, if any sums of money or
property so paid or distributed in respect of the Investment Property shall be received
by such Grantor, such Grantor shall, until such money or property is paid or delivered
to the Collateral Agent, hold such money or property in trust for the Collateral Agent,
segregated from other funds of such Grantor, as additional Collateral for the Secured
Obligations.

(b)

Without the prior written consent of the Collateral Agent, which consent shall not
unreasonably be withheld, such Grantor will not (i) 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
exchange for any equity interests of any nature of any Issuer, except, in each case, as
permitted by the Agency and Interlender Agreement, (ii) sell, assign, transfer,
exchange, or otherwise dispose of, or grant any option with respect to, the Investment
Property or Proceeds thereof, except pursuant to a transaction permitted by the Agency
and Interlender Agreement, (iii) create, incur or permit to exist any Lien or option in
favor of, or any claim of any Person with respect to, any of the Investment Property or
Proceeds thereof, or any interest therein, except for Permitted Liens (if any), or (iv)
enter into any agreement or undertaking restricting the right or ability of such Grantor
or the Collateral Agent to sell, assign or transfer any of the Investment Property or
Proceeds thereof.

(c)

In the case of each Grantor which is an Issuer, such Issuer agrees that (i) it will be
bound by the terms of this Security Agreement relating to the Investment Property
issued by it and will comply with such terms insofar as such terms are applicable to it,
(i1) it will notify the Collateral Agent promptly in writing of the occurrence of any of
the events described in Section 4.8(a) with respect to the Investment Property issued by
it and (iii) the terms of Sections 5.3(c) and 5.7 shall apply to such Grantor with respect
to all actions that may be required of it pursuant to Section 5.3(c) and 5.7 regarding the
Investment Property issued by it.

(d)

In the event any Grantor shall purchase or acquire any Investment Property after the
closing of the Agency and Interlender Agreement, such Grantor shall promptly notify
Collateral Agent thereof and shall pledge such Investment Property as Collateral
hereunder pursuant to documentation reasonably satisfactory to Collateral Agent.

4.9 Receivables.

(a)

Other than in the ordinary course of business consistent with its past practice and in
amounts which are not material to such Grantor, such Grantor will not (i) grant any
extension of the time of payment of any Receivable, (ii)) compromise or settle any
Receivable for less than the full amount thereof, (iii) release, wholly or partially, any
Person liable for the payment of any Receivable, (iv) allow any credit or discount
whatsoever on any Receivable or (v) amend, supplement or modify any Receivable in
any manner that could adversely affect the value thereof.
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(b)

Such Grantor will deliver to the Collateral Agent a copy of each material demand,
notice or document received by it that questions or calls into doubt the validity or
enforceability of more than five percent (5%) of the aggregate amount of the then
outstanding Receivables for all Grantors.

4.10 Intellectual Property.

(a)

Such Grantor (either itself or through licensees) will (i) continue to use each Trademark
material to its business in order to maintain such Trademark in full force free from any
claim of abandonment for non-use, (ii) maintain as in the past the quality of products
and services offered under such Trademark, (iii) use such Trademark with the
appropriate notice of registration and all other notices and legends required by
applicable law, (iv) not adopt or use any mark which is confusingly similar or a
colorable imitation of such Trademark unless the Collateral Agent, shall obtain a
perfected Security Interest in such mark pursuant to this Security Agreement, and (v)
not (and not permit any licensee or sublicensee thereof to) do any act or knowingly
omit to do any act whereby such Trademark may become invalidated or impaired in
any way.

(b)

Such Grantor (either itself or through licensees) will not do any act, or omit to do any
act, whereby any Patent material to its business may become forfeited, abandoned or
dedicated to the public.

(c)

Such Grantor (either itself or through licensees) (i) will employ each Copyright
material to its business and (ii) will not (and will not permit any licensee or sublicensee
thereof to) do any act or knowingly omit to do any act whereby any material portion of
such Copyrights may become invalidated or otherwise impaired. Such Grantor will not
(either itself or through licensees) do any act whereby any material portion of such
Copyrights may fall into the public domain.

(d)

Such Grantor (either itself or through licensees) will not do any act that knowingly uses
any Intellectual Property material to its business to infringe the intellectual property
rights of any other Person.

(e)

Such Grantor will notify the Collateral Agent promptly if it knows, or has reason to
know, that any application or registration relating to any material Intellectual Property
may become forfeited, abandoned or dedicated to the public, or of any adverse
determination or development (including the institution of, or any such determination
or development in, any proceeding in the United States Patent and Trademark Office,
the United States Copyright Office or any court or tribunal in any country) regarding,
such Grantor's ownership of, or the validity of, any material Intellectual Property or
such Grantor's right to register the same or to own and maintain the same.
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®

Whenever such Grantor, either by itself or through any agent, employee, licensee or
designee, shall file an application for the registration of any Intellectual Property with
the United States Patent and Trademark Office, the United States Copyright Office or
any similar office or agency in any other country or any political subdivision thereof,
such Grantor shall report such filing to the Collateral Agent within ten calendar
days/concurrently with the next delivery of financial statements of the Borrower
pursuant to the Agency and Interlender Agreement. Upon the request of the Collateral
Agent, such Grantor shall execute and deliver, and have recorded, any and all
agreements, instruments, documents, and papers as the Collateral Agent may request to
evidence the Collateral Agent's Security Interest in any Copyright, Patent or Trademark
and the goodwill and general intangibles of such Grantor relating thereto or represented
thereby.

(2

Such Grantor will take all reasonable and necessary steps to maintain and pursue each
application (and to obtain the relevant registration) and to maintain each registration of
all material Intellectual Property owned by it.

(h)

In the event that any material Intellectual Property is infringed upon or misappropriated
or diluted by a third party, such Grantor shall (i) take such actions as such Grantor shall
reasonably deem appropriate under the circumstances/as reasonably requested by the
Collateral Agent to protect such Intellectual Property and (ii) if such Intellectual
Property is of material economic value, promptly notify the Collateral Agent after it
learns thereof and, to the extent, in its reasonable judgment, such Grantor determines it
appropriate under the circumstances, sue for infringement, misappropriation or dilution,
seek injunctive relief where appropriate and recover any and all damages for such
infringement, misappropriation or dilution.

4.11 Deposit Accounts and Securities Accounts.

No Grantor maintains a depository or Deposit Account or securities account other than as
described on Schedule 4 hereto or as permitted by this Section 4.11. No Grantor shall open
any depositary or other Deposit Accounts or Securities accounts unless such Grantor shall
have given the Collateral Agent five business days' prior written notice of its intention to
open any such new Deposit Accounts or Securities account. The Grantors shall deliver to
the Collateral Agent a revised version of Schedule 4 showing any changes thereto within
five business days of any such change. Each Grantor hereby authorizes the financial
institutions at which such Grantor maintains a Deposit Account or Securities account to
provide the Collateral Agent with such information with respect to such Deposit Account
or Securities account, as applicable, as the Collateral Agent may from time to time
reasonably request, and each Grantor hereby consents to such information being provided
to the Collateral Agent. Each Grantor will, upon the Collateral Agent's reasonable request,
and within five days of the Collateral Agent's reasonable request, cause each financial
institution at which such Grantor maintains a depositary or other Deposit Account or
Securities account to enter into a bank agency or other similar agreement with the
Collateral Agent and such Grantor, in form and substance reasonably satisfactory to the
Collateral Agent, in order to give the Collateral Agent “control” (as defined in the UCC as
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codified in NRS Chapter 104) of such account. The Collateral Agent agrees with the
Grantor that the Collateral Agent shall not exercise any withdrawal rights with respect to
such Deposit Accounts or Securities account from the Grantor, unless an Event of Default
has occurred and is continuing. The provisions of this paragraph shall not apply to
Excluded Deposit Accounts unless an Event of Default has occurred and is continuing and
the Collateral Agent has notified the Grantors that the covenants in this Section 4.11 shall
therewith be applicable to the Excluded Deposit Accounts.

4.12 Further assurances.

Within ten business days after the Closing Date, each of the Grantors shall use
Commercially Reasonable Efforts to deliver to the Collateral Agent a written notice
containing full and accurate particulars with respect to (i) each bailee with which such
Grantor keeps Inventory or other assets as of the Closing Date with a fair market value
in excess of $10,000.00 and (ii) each landlord which leases real property (and the
accompanying facilities) to any of the Grantors as of the Closing Date, and shall
execute and deliver such documents or instrumen