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This is the 1 affidavit of

Sunny Bhayana in this case and
was made on January 29, 2022

NO. S-226028
VANCOUVER REGISTRY

IN THE SUPREME COURT OF BRITISH COLUMBIA

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.SC. 1985, c. C-36

AND

IN THE MATTER OF SPEAKEASY CANNABIS CLUB LTD.
AND 10161233 CANADA LTD.

PETITIONERS

AFFIDAVIT

I, Preetinder Bhayana, businessperson of the County of Rock Creek, British Columbia,
SWEAR THAT:

1. I am the president of Bhayana Ventures Ltd. (“Bhayana”) and a consultant for 1373482
B.C. Ltd. (the “Purchaser”). Bhayana is the administrative agent to 1244726 B.C. Ltd. (“1244
BC”) and 1287866 B.C. Ltd. (“1287 BC”, 1244 BC and 1287 BC are collectively referred to as,
the “Secured Lenders”) in connection with the Loan Documents (as defined below). In the course
of my role and duties with Bhayana and the Purchaser, I have been involved with managing the
secured credit facilities provided by the Secured Lenders (as defined below) to the Petitioners (as
defined below), and assisted with the negotiations of the SPA (as defined below). I have reviewed
the books and records maintained by Bhayana, in the ordinary course of business and, as such,
I have direct knowledge of the information deposed to in this affidavit, except where stated to be
on information and belief, in which case, I believe such information to be true.

2. This affidavit is made in support of the application of Crowe MacKay & Company Ltd., in
its capacity as court-appointed monitor (the “Monitor”) of Speakeasy Cannabis Club Ltd.
(“Speakeasy”), and 10161233 Canada Limited (“1233”, 1233 and Speakeasyare collectively
referred to as the “Petitioners”), returnable January 30, 2023 (the “Monitor’s Application”),
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seeking, among other things, the approval of a share purchase agreement to be entered into

between the Petitioners and the Purchaser (the “SPA”). I am authorized to make this affidavit on

behalf of Bhayana and the Purchaser.

Loan Agreements

3. The Petitioners, the Secured Lenders, and Bhayana, as administrative agent to the

Secured Lenders, are parties to, among others, the following agreements:

(a) Convertible Loan Agreement, dated April 21, 2020, among Speakeasy, as

borrower, 1244 BC, as lender, 1193213 B.C. Ltd. as finder, Bhayana, as

administrative agent for 1244 BC, and 1233, as guarantor (the “2020 Loan

Agreement”);

(b) Promissory Note dated April 30, 2020 (the “First Promissory Note”), as granted

by Speakeasy, as borrower, to and in favour of Bhayana, as administrative agent

for and on behalf of 1244 BC, in the principal amount of $1,750,000, plus all

accruing interest, fees, costs, and expenses (including, without limitation, legal

expenses as between a solicitor and their own client);

(c) First Amended and Restated Convertible Loan Agreement, dated December 3,

2021, among Speakeasy, as borrower, 1244 BC, as lender, 1193213 B.C. Ltd. as

finder, Bhayana, as administrative agent for 1244 BC, and 1233, as guarantor,

amending and restating the 2020 Loan Agreement (the “First Loan Agreement”);

(d) Convertible Loan Agreement, dated April 7, 2021, among Speakeasy, as borrower,

1287 BC, as lender, Bhayana, as administrative agent for 1287 BC, and 1233, as

guarantor (the “Second Loan Agreement”, the First Loan Agreement and the

Second Loan Agreement are collectively referred to as, the “Loan Agreements”);

(e) Promissory Note dated April 21, 2022 (the “Second Promissory Note”, the

Second Promissory Note, the First Promissory Note, the First Loan Agreement,

and the Second Loan Agreement are collectively referred to as the “Loan

Documents”), as granted by Speakeasy, as borrower, to and in favour of

Bhayana, as administrative agent for and on behalf of 1287 BC, in the principal

amount of $3,000,000, plus all accruing interest, fees, costs, and expenses
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(including, without limitation, legal expenses as between a solicitor and their own

client).

Attached hereto and marked as Exhibits “A”, “B”, “C”, “D” and “E” to this my affidavit are

true copies of the 2020 Loan Agreement, the First Loan Agreement, the First Promissory

Note, the Second Loan Agreement, and the Second Promissory Note, respectively.

4. The aggregate indebtedness owed by the Petitioners, to the Secured Lenders (the

“Secured Debt”), as of November 21, 2022, was approximately $9,976,294. Attached hereto and

marked as Exhibit “F” to this my affidavit is a true copy of a letter delivered by Bhayana to the

Borrowers, through their respective counsel, setting out the Secured Debt as at November 21,

2022.

Security

5. The First Loan Agreement is secured by:

(a) a General Security Agreement, dated April 27, 2020, granted by Speakeasy, as

borrower, to and in favour of Bhayana, as administrative agent for 1244 BC (the

“First Speakeasy GSA”);

(b) a General Security Agreement, dated April 27, 2020, granted by 1233, as

borrower, to and in favour of Bhayana, as administrative agent for 1244 BC (the

“First Guarantor GSA”); and,

(c) a demand Mortgage and assignment of rents and leases, dated April 27, 2020, in

the principal amount of $2,000,000, granted by 1233, to and in favour of Bhayana,

as administrative agent for 1244 BC (the “First Mortgage”).

Attached hereto and marked as Exhibits “G”, “H”, and “I” to this my affidavit are true copies

of the First Speakeasy GSA, the First Guarantor GSA, and the First Mortgage,

respectively.

6. The Second Loan Agreement is secured by:
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(a) a General Security Agreement, dated April 21, 2021, granted by Speakeasy, as

borrower, to and in favour of Bhayana, as administrative agent for 1287 BC (the

“Second Speakeasy GSA”);

(b) a General Security Agreement, dated April 21, 2021, granted by 1233, as

borrower, to and in favour of Bhayana, as administrative agent for 1287 BC (the

“Second Guarantor GSA”); and,

(c) a demand Mortgage and assignment of rents and leases, dated April 21, 2021, in

the principal amount of $3,000,000, granted by 1233, to and in favour of 1287 BC

(the “Second Mortgage”, the First Mortgage and the Second Mortgage are

collectively referred to as, the “Mortgages”).

Attached hereto and marked as Exhibits “J”, “K”, and “L”, are true copies of the Second

Speakeasy GSA, the Second Guarantor GSA, the Second Mortgage,

7. Pursuant to the Subordination Agreement, dated April 9, 2021, among Bhayana, as

administrative agent for 1287 BC, and Bhayana, as administrative agent for 1244 BC, the Secured

Lenders agreed that the obligations of Speakeasy under the First Loan Agreement shall be

subordinated to the obligations of Speakeasy under the Second Loan Agreement (the

“Subordination Agreement”, the Subordination Agreement, the Mortgages, the Second

Guarantor GSA, the Second Speakeasy GSA, the First Guarantor GSA, and the First Speakeasy

GSA, are collectively referred to as, the ‘Security”). Attached hereto and marked as Exhibit “M”

to this my affidavit is a true copy of the Subordination Agreement.

8. All debts, liabilities, obligations, and indebtedness due and owing by the Borrower to 1287

BC, are guaranteed pursuant to an unlimited Guarantee, dated April 21, 2021, granted by 1233,

to and favour of Bhayana, as administrative agent for 1287 BC (the “Guarantee”). Attached hereto

and marked as Exhibit “N” to this my affidavit is a true copy of the Guarantee.

9. The respective security interests granted under the Security were per[ected, as and

against all of the Petitioners’ present and after acquired property, assets and undertakings, and

in all proceeds and renewals thereof, accessions thereto, and substitutions therefor, by

registering:
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(a) various financing statements, in the personal property registry of British Columbia,

as and against Speakeasy, bearing base registration numbers: (i) 186818M

registered on April 27, 2020, and, (ii) 914627M registered on April 21, 2021;

(b) various financing statements, in the personal property registry of British Columbia,

as and against 1233, bearing registration numbers: (i) 186815M registered on April

27, 2020; and, (ii) 914641M registered on April 21, 2021;

(c) the Mortgages, against the Certificate of Title concerning the lands legally

described as: DISTRICT LOT 471 SIMILKAMEEN DIVISION YALE DISTRICT

EXCEPT PLANS B1406, 7163, 7432 AND KAP83534 (the ‘Lands”), under

Registration Nos. (i) CA8936825 (MORTGAGE), in favour of 1287 BC, on April21,

2021; (ii) CA8936826 (ASSIGNMENT OF RENTS), in favour of 1287 BC, on April

21, 2021; (iii) CA8158411 (MORTGAGE), in favour of Bhayana, as administrative

agent for 1244 BC, on April 27, 2020; and, (iv) CA8158412 (ASSIGNMENT OF

RENTS), in favour of Bhayana, as administrative agent for 1244 BC, on April 27,

2020.

Attached hereto and marked as Exhibits “0”, “P” and “Q” to this my affidavit are true

copies of the British Columbia Personal Property Registry debtor name search results with

respect to Speakeasy, as at January 27, 2023; the British Columbia Personal Property

Registry debtor name search results with respect to 1233, as at January 27, 2023; and,

the current and historical Certificates of Title with respect to the Lands, as at January 26,

2023, respectively.

10. On April 5, 2022, Bhayana, as administrative agent to the Secured Lenders, through its

counsel, delivered demand letters (the “Demand Letters”) and Notices of Intention to Enforce

Security (the “244 Notices”), in accordance with section 244 of the Bankruptcy and Insolvency

Act (Canada) (the “BIA”), to each of the Petitioners. Attached hereto and marked as Exhibits “R”,

and “S’ to this my affidavit are true copies of the Demand Letters and 244 Notices, respectively.

11. To date, the Petitioners have failed to repay the amounts due and owing to the Secured

Lenders and continue to be in default under the Loan Documents and the Security.

12. No distributions have been made to the Secured Lenders in the within CCAA proceedings.
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Corporate Transactions of Speakeasy

13. I note that in paragraph 16 of the Second Geen Affidavit, Mr. Geen describes certain

corporate transactions based on his best recollection, which he states included an amalgamation

between 1233 and Hadley Mining Inc. Attached hereto and marked as Exhibits “T”, “U”, and “V”

to this my affidavit are true copies of the Ontario Historical Corporation Search for Speakeasy

Cannabis Club Ltd., the securities register of 1233, and a Press Release issued by Hadley Mining

Inc., dated April 2, 2018. Based upon my review of such documents, I believe that Hadley Mining

Inc. acquired all of the issued and outstanding shares of 1233 on or around March 26, 2018, and

thereby acquiring 1233’s application for a license under Access to Cannabis for Medical Purposes

Regulations (Canada).

14. On April 3, 2018. Hadley Mining Inc. changed its name from to Speakeasy Cannabis Club

Ltd.

Responses to Second Geen Affidavit

15. I have reviewed the Second Affidavit of Marc Geen (“Mr. Geen”), unsworn, concerning

Mr. Geen’s Application Response to the Monitor’s Application (the “Second Geen Affidavit”).

16. Paragraph 29 of the Second Geen Affidavit refers to me and states, in full:

29. On several occasions, Mr. Bhayana represented to me that he
would not kick my family and me out of my home, and would not
consider doing so.

17. That is not accurate. Mr. Geen and I did have multiple conversations prior to the Petitioners

executing the Mortgages. On some of those occasions, Mr. Geen proposed that the Lands would

or should be subdivided and Mr. Geen requested that the Mortgages should include a carve-out

with respect to his residential home. The Secured Lenders rejected such proposal and advised

Mr. Geen that mortgage enforcement proceedings would be commenced, and Mr. Geen would

be required to vacate his residence, if the amounts advanced under the Loan Agreements and

the Mortgages were not repaid. I also advised Mr. Geen that he should ensure that the Petitioners

satisfy all of the requirements under the Mortgages. That has not occurred.

18. Mr. Geen was not one of the signatories to the Loan Agreements, on behalf of the

Petitioners, but his brother, Patrick Geen, was. Patrick Geen was an Officer of the Petitioners and

MTDOCS 46863992v1 1



-7-

Mr. Geen was the President of the Petitioners. Mr. Geen conducted the majority of the

negotiations concerning the Loan Agreements and the Mortgages, on behalf of the Petitioners.

19. Paragraph 33 of the Second Geen Affidavit states, in full:

This changed in January 2023. During the week of January 9, I had
several conversations with Mr. Bhayana. He advised that it was his
view that, once he acquired Lot 471, he had no obligations to me
with respect to the Home. The Petitioners draw water and their
crops are irrigated from water rights flowing from lands owned by
M&J, which is controlled by my parents, pursuant to water rights
agreements. Mr. Bhayana suggested to me that my continued
occupation of the Home would be contingent on M&J agreeing to
continue to supply the Petitioners with water.

20. Following finalization of the SPA, Mr. Geen advised that he would not allow the Purchasers

access to their customary water rights. Before this time, both the Purchaser and myself were

unaware that the water used in the Petitioners’ business was obtained from adjacent lands.

21. During commercial negotiations with Mr. Geen, I advised Mr. Geen that in the event the

Purchaser was the winning bidder, it intended to utilize the residence located on the Lands, as

staff housing. No agreement with Mr. Geen was or has been reached regarding the use of water

rights or Mr. Geen’s occupation of the residential portion of the Lands. Furthermore, as explained

to Mr. Geen, Bhayana does not have authority over such matters. I advised Mr. Geen, on

numerous occasions, of the limits of Bhayana’s authority as administrative agent and that multiple

approvals of any agreement, including those of the Secured Lenders, the Purchaser, and the SPA

Lenders (as defined below), would be required.

Financing of SPA

22. The Purchaser obtained financing for the SPA pursuant to a committed mortgage

financing loan agreement (the “Financing Loan Agreement”) between the Purchaser, as

borrower, and Swami Holdings Ltd. and 667441 B.C. Ltd. (collectively, the “SPA Lenders”), as

lenders. Attached hereto and marked as Exhibit “W” to this my affidavit is a true copy of the

Financing Loan Agreement.

23. The Financing Loan Agreement contemplates that as part of the closing of the SPA, 1233

will grant a mortgage over the Lands (the “SPA Mortgage”) to and in favour of the SPA Lenders.
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24. On February 27, 2023 I advised the SPA Lenders that Mr. Geen was now opposing the

approval of the SPA and asserting rights under a lease agreement. In response, I was advised

by the SPA Lenders that, as a condition to financing, the SPA Lenders currently require that the

SPA Mortgage be registered against the Lands, free and clear of all encumbrances, liens, and

charges, other than the existing Mortgages, which are to be assumed by 1233 as part of the SPA.

Failure to obtain clear title to the Lands (subject to the Mortgages) may prevent the Purchaser

from obtaining the necessary funding for the SPA, jeopardizing same, which I verily believe will

be to the detriment of the Petitioners’ creditors and stakeholders, as the SPA is the highest and

best bid received and provides some value for the Secured Creditors who otherwise will likely get

little to no value.

Liquidity Issues

25. The Petitioners requested cash advances from the Purchaser to make certain critical

payments in light of their lack of liquidity. The Purchaser refused this request, as it has lost all

faith in current management.

Disputed Equipment

26. I have also reviewed the Affidavit #1 of Alex Kaulins, affirmed on January 25, 2023 (the

“Kaulins Affidavit”). The Kaulins Affidavit refers to certain equipment (collectively, the “Disputed

Equipment”) in which RC Frontier Labs Ltd. (“RC Frontier”) is claiming an interest.

27. I confirm that the Purchaser is prepared to: (i) insure the Disputed Equipment at its own

expense pending the determination of title thereto; (ii) keep the Disputed Equipment in its current

location, which is referred to as the “Lab”; (iii) utilize the Disputed Equipment under the supervision

of an approved representative of RC Frontier, if necessary; and, (iv) give up possession of the

Disputed Equipment, in the event that it is determined that the Purchaser does not have title or

priority thereto.

28. The Disputed Equipment is critical to the Petitioners’ operations and the Purchaser needs

use of the Disputed Equipment if operations are to continue in a similar manner.

29. I am swearing this Affidavit using video technology, outside the commissioner’s physical

presence, in accordance with the process outlined in the Supreme Court of British Columbia’s
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March 27, 2020 Notice to the Profession, the Public and the Media entitled “Affidavits for Use in

Court Proceedings” (COVID-19 Notice No. 2).

SWORN BEFORE ME at Rock Creek )
County, in the Province of British Columbia, )
this 29th day of January, 2023. )

The deponent was not physically present )
before me because it is medically unsafe to )
meet him in person due to COVID-19 but
was linked with me using video technology. I
followed the process described in the
Supreme Court of British Columbia’s March )
27, 2020 Notice to the Profession, the Public )
and the Media entitled “Affidavits for Use in )
Court Proceedings” (COVID-19 Notice No. 2) )
and complied with the Law Society of British )
Columbia best practices for using )
videoconferencing when providing legal
advice or services.

PREETINDER BHAYANA
in and for the Province of Alberta
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This is Exhibit “A” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 day of January, 2023.

and for the Province of AIbea

1



CONVERTIBLE LOAN AGREEMENT

THIS CONVERTIBLE LOAN AGREEMENT is made of the 21st day of April, 2020,

AMONG:

SPEAKEASY CANNABIS CLUB LTD., a company continued into British Columbia
under the laws of the Province of British Columbia, having an office at 1520 - 6 Meyers
Creek Road, West Rock Creek, British Columbia, VOH 1YO

(the “Borrower”)

OF THE FIRST PART

AND:

10161233 CANADA LIMITED, a company organized under the laws of Canada, having
an office at 1520 - 6 Meyers Creek Road, West Rock Creek, British Columbia, VOH I Y0

(the “1233’)

OF THE SECOND PART

AND:

1244726 B.C. LTD., a company organized under the laws of the Province of British
Columbia, having an office at 1181 Main Street, Vancouver, British Columbia, V6A 4B6

(the “Lender”)

OF THE THIRD PART

AND:

1193213 B.C. LTD., a company organized under the laws of the Province of British
Columbia, having an office at 17 East 47th Avenue, Vancouver, British Columbia, V5W
2A4

(the “Finder”)

OF THE FOURTH PART

AND:

BHAYANA VENTURES LTD., a company organized under the laws of the Province of
British Columbia, having an office at 1181 Main Street, Vancouver, British Columbia,
V6A4B6

(the “Administrative Agent”)

OF THE FIFTH PART

LC22 1632-1
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WHEREAS:

A. The Borrower and 1233 have requested that the Loan be made available by the Lender to the
Borrower;

B. The Lender has agreed to make the Loan available to the Borrower upon the terms and conditions
set forth herein; and

C. The Lender wishes to pay the Finder the Finder’s Fee, as compensation for its efforts in introducing
the Lender to the Borrower, upon the terms and conditions set forth herein.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the respective
agreements hereinafter set forth and for other good and valuable consideration (the receipt and sufficiency
of which are hereby acknowledged), the Parties acknowledge, declare, covenant and agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions

When used in this Agreement (including the recitals) or in any amendment or schedule hereto, the following
terms shall, unless otherwise expressly provided, have the following meanings, respectively:

“1233” means 10161233 Canada Limited.

“1233 GSA” means the general security agreement to be executed and delivered by 1233 in favour of the
Administrative Agent (on behalf of the Finance Parties) in substantially the fonn set out in Exhibit “E”.

“1233 Guarantee” means the guarantee to be executed and delivered by 1233 (on behalf of the Finance
Parties) in substantially the form set out in Exhibit “C”.

“Administrative Agent” means the Bhayana Ventures Ltd.

“Advance” has the meaning ascribed thereto in Section 6.1.

“Affairs” means the business, affairs, operations, undertaking, property, assets, liabilities, condition
(financial or otherwise), performance and results of operations of a specified Person.

“Agreement” means this convertible loan agreement and all schedules and amendments hereto.

“Affiliate” means, in relation to any Person (the “first named person”), any other Person that controls, is
controlled by or is under common control with the first named person.

“Applicable Law” means any international treaty, any domestic or foreign constitution or any
supranational, regional, federal, provincial, territorial, state, municipal, tribal or local statute, law,
ordinance, code, rule, regulation, order (including any consent decree or administrative order), applicable
to, or any directive, guideline, policy or authorization of any Governmental Entity having jurisdiction with
respect to any specified Person, property, transaction or event or any of such Person’s Affairs, and any
order, judgment, award or decree of any Governmental Entity, or arbitrator in any proceeding or action to
which the Person in question is a party or by which such Person or any of its Affairs is bound.

“Applicable Securities Legislation” means, as the context requires from time to time, the securities
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legislation of each of the provinces and territories of Canada, and the rules, regulations and policies
published and promulgated thereunder, together with applicable published fee schedules, prescribed forms,
policy statements, national or multilateral instruments, orders, blanket rulings and other regulatory
instruments of the securities regulatory authorities therein.

“Associate” has the meaning ascribed to such term in the Securities Act (British Columbia), as in effect on
the date of this Agreement.

“Authorization” means any authorization, approval, consent, exemption, licence, permit, franchise or no-
action letter from any Governmental Entity having jurisdiction with respect to any specified Person,
property, transaction or event, or any of such Person’s Affairs or from any Person in connection with any
easements or contractual rights.

“Borrower” means Speakeasy Cannabis Club Ltd.

“Borrower GSA” means the general security agreement to be executed and delivered by the Borrower in
favour of the Administrative Agent (on behalf of the Finance Parties) in substantially the form set out in

Exhibit “D” hereto.

“Buildings and Fixtures” means all plant, buildings, structures, erections, improvements, appurtenances
and fixtures (including fixed machinery and fixed equipment) situated on any of the Subject Properties.

“Business” means, in relation to any Credit Party, the business of such Credit Party as conducted as at the
date hereof or as at the date such Person becomes a Credit Party.

“Business Day” means any day, other than a Saturday, Sunday or statutory holiday in the Province of
British Columbia, and a day on which banks are generally closed in the Province of British Columbia.

“Cannabis” means: (i) any plant or seed, whether live or dead, from any species or subspecies of genus
Cannabis, including Cannabis sativa, Cannabis indica and Cannabis ruderalis, Marijuana and Industrial
Hemp and any part, whether live or dead, of the plant or seed thereof, including any stalk, branch, root,
leaf, flower, or trichome; (ii) any material obtained, extracted, isolated, or purified from the plant or seed
or the parts contemplated by clause (i) of this definition, including any oil, cannabinoid, terpene, genetic
material or any combination thereof (iii) any organism engineered to biosynthetically produce the material
contemplated by clause (ii) of this definition, including any micro-organism engineered for such purpose;
(iv) any biologically or chemically synthesized version of the material contemplated by clause (ii) of this
definition or any analog thereof, including any product made by any organism contemplated by clause (iii)
of this definition; and (v) any other meaning ascribed to the term “cannabis” under Applicable Law,
including the Cannabis Act (Canada), the Controlled Drugs and Substances Act (Canada) and the
Controlled Substances Act (United States);

“Change of Control” means the occurrence of any of the following events: (i) any merger, amalgamation,
take-over bid, tender offer, arrangement, share exchange, dissolution, liquidation, recapitalization or other
business combination involving any purchase by a Person, or combination of Persons, of Common Shares
that results in any Person beneficially owning 50% or more of the voting rights attached to the Common
Shares; (ii) any sale by the Borrower or the Subsidiaries of any assets, where such assets represent 50% or
more of the fair market value of the consolidated net assets of the Borrower; (iii) any sale or acquisition,
directly or indirectly, through one or more transactions by a Person, or Persons acting jointly and in concert,
of 50% or more of the Common Shares or securities convertible into Common Shares; or (iv) any similar
business combination or transaction, of or involving the Borrower or any Subsidiary, that, if consummated,
would result in any Person beneficially owning 50% or more of the voting rights attached to the Common
Shares.
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“Closing Date” means the earlier of (i) date on which all conditions listed in Article 6 have been waived
by the Administrative Agent or satisfied; and (ii) April 30, 2020.

“Common Shares” means the common voting shares in the capital of the Borrower, as such shares were
constituted on the date of this Agreement, as the same may be reorganized or reclassified pursuant to any
of the events set out in Section 5.3.

“Contaminant” means any solid, liquid, gas, odour, heat, sound, vibration, radiation or combination of any
of them that may (i) injure or damage property or plant or animal life; (ii) harm or cause a nuisance to any
Person; (iii) adversely affect the health of any individual; (iv) impair the safety, of any individual; (v) render
any property or plant or animal life unfit for use by humans; (vi) cause loss of enjoyment of normal use of
property; or (vii) interfere with the ordinary course of business, and includes any “contaminant” within the
meaning assigned to such term in any Environmental Law applicable to the Rock Creek Lands or any Credit
Party.

“control’ means, in respect of any Person, the power to direct or cause the direction of management or
policies of such Person, directly or indirectly, through the ownership of voting securities, contract or
otherwise; and “controlled” has a corresponding meaning.

“Conversion Price” means $1.00, subject to adjustment from time to time pursuant to Section 5.3.

“Credit Documents” means this Agreement, the Security Documents and all other documents to be
executed and delivered to any Finance Party or the Administrative Agent, or all, by the Credit Parties, as
such documents may be amended, novated, supplemented, extended or restated.

“Credit Parties” means the Borrower and each Guarantor, and “Credit Party” means any one of them.

“Default” means an event which, with the giving of notice or passage of time, or the making of any
determination or any combination of the foregoing, would constitute an Event of Default.

“Document Fee” means a document fee in the amount of $500.

“Environmental Laws” means all common laws, statutes, regulations, guidelines and bylaws of or issued
by or under the direction or authority of, any Governmental Entity relating to or in respect of the
environment (including air, surface water, ground water, land surface or otherwise), ecology, occupational
health and safety or in respect of Hazardous Substances including the Fisheries Act (Canada), the Canadian
Environmental Protection Act (Canada), the Transportation of Dangerous Goods Act (Canada) and the
Environmental Management Act (British Columbia).

“Event of Default” means an event described in Section 9.1.

“Exchange” means the Canadian Securities Exchange or any other stock exchange on which the Borrower’s
securities may be listed from time to time.

“Fees” means the Finder’s Fee, the Document Fee and the Prepayment Fee (if applicable) and all other fees
(if any) payable by the Borrower under any Credit Document.

“Financial Assistance” means any advances, loans or other extensions of credit to any Person.

“Finder” means 1193213 B.C. Ltd.

“Finder’s Fee” means a finder’s fee in the amount of $190,000.
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“Finder Note” means the promissory note to be executed and delivered by the Borrower in favour of the
Administrative Agent (on behalf of the Finder) in substantially the form set out in Exhibit “B”.

“Finance Parties” means the Lender and the Finder, and “Finance Party” means any one of them.

“Governmental Entity” means any (i) multinational, federal, provincial, state, municipal, local or other
government, governmental or public department, central bank, court, commission, board, bureau, agency,
instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any subdivision or
authority of any of the foregoing; or (iii) any quasi-governmental or private body exercising any regulatory,
expropriation, taxing, fiscal or monetary authority under or for the account of any of the above.

“Guarantees” means the 1233 Guarantee and any guarantee issued by any other Subsidiary in favour of
the Administrative Agent (on behalf of the Finance Parties) in form and substance satisfactory to the
Administrative Agent.

“Guarantors” means 1233 and each Person who becomes a guarantor after the date hereof and
“Guarantor” means any one of them.

“Hazardous Substances” means any substance or material which could cause an adverse effect on, or
which is dangerous or detrimental to, any part of the environment, including any substance or material
included in or containing components which, on the date of this Agreement is included in the definition of
“hazardous product”, “contaminant”, “biomedical waste”, “toxic substance”, “deleterious substance”,
“special waste”, “dangerous good”, “pollutant” or “reportable substance”, or any variation of any such term,
in any Enviromental Laws or which, on the date of this Agreement is prohibited, controlled or regulated
under or pursuant to any Environmental Laws, in each case in amounts or concentrations which, on the date
of this Agreement exceed the allowable amount or standard pursuant to any Environmental Laws.

“Health Canada Licence” means the standard cultivation, standard processing and sale for medical
purposes licence no. LIC-8EQLIDC4PS-2019 issued by Health Canada under the Cannabis Act (Canada)
and the Cannabis Regulations (Canada) issued to 1233 in respect to the Rock Creek Lands.

“IFRS” means International Financial Reporting Standards, as adopted by the International Accounting
Standards Board, as amended from time to time.

“Indebtedness” means, with respect to any Person, all and any indebtedness of the Person, including any
obligation (whether incurred as principal or as surety) for the payment or repayment of money, whether
present or future, actual or contingent;

“Initial Advance” means the initial advance made by the Lender to the Borrower on the Principal Amount
in the amount of $250,000.

“insolvent person” has the meaning ascribed thereto in the Bankruptcy and Insolvency Act (Canada).

“Interest Rate” means 55% per annum.

“Lender” means 1244726 B.C. Ltd.

“Lender Notes” means the promissory notes to be executed and delivered by the Borrower in favour of the
Administrative Agent (on behalf of the Lender) in substantially the forms set out in Exhibit “A”.

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment, encumbrance,
lien (statutory or otherwise), title retention agreement or arrangement, restrictive covenant, royalty or other
encumbrance of any nature or any other arrangement or condition that in substance secures payment or
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performance of an obligation.

“Loan” means the loan of the Principal Amount by the Lender to the Borrower in accordance with the terms
and conditions of this Agreement.

“Material Adverse Effect” means a material adverse effect (or a series of related adverse effects, none of
which is material in and of itself but which cumulatively result in a material adverse effect) on (i) the Health
Canada Licence; (ii) the Rock Creek Lands; (iii) the business, operations, results of operations, assets,
properties, liabilities, performance, prospects or the condition (financial or otherwise) of the Credit Parties
(taken as a whole); (iv) any of the rights or remedies of any Finance Party or the Administrative Agent; or
(v) the ability of any Credit Party to perform its obligations to any Finance Party or the Administrative
Agent under any of the Credit Documents, except to the extent that the material adverse effect (or a series
of related adverse effects) results from or is caused by (A) worldwide, national or local conditions or
circumstances whether they are economic, political, regulatory or otherwise, including war, armed
hostilities, acts of terrorism, emergencies, pandemics, crises and natural disasters, which does not have a
materially disproportionate effect on the Borrower and its Subsidiaries, taken as a whole, than its effect on
other operators of a similar business, (B) changes in the Cannabis industry, generally, in Canada, which
does not have a materially disproportionate effect on the Borrower and its Subsidiaries, taken as a whole,
than its effect on other operators of a similar business, and (C) the announcement of this Agreement and
the transactions contemplated by it.

“Maturity Date” means the second anniversary of the Closing Date, or such earlier date on which the Loan
is repaid in full.

“Mortgage” means a mortgage (which includes an assigmnent of rents) provided by 1233 in favour of the
Administrative Agent (on behalf of the Finance Parties) in form and content satisfactory to the
Administrative Agent, creating a first charge (and subject to no other charge or financial encumbrance)
over the Rock Creek Lands.

“Mortgage Subordination” has the meaning ascribed thereto in Section 4.4.

“Money Laundering Laws” has the meaning ascribed thereto in Section 7.1(jj).

“Non-Material Subsidiary” means any entity which becomes a subsidiary of the Borrower after the date
of this Agreement and in respect of which, from time to time, the revenue, assets, properties, businesses or
other interests of which entity (together with the revenue, assets, properties, businesses or other interests of
all other Non-Material Subsidiaries), from time to time, account for less than 10% of the revenues, assets,
properties, businesses or other interests of the Borrower, on a consolidated basis.

“Parties” means the Lender, the BolTower, 1233, the Finder and the Administrative Agent, and “Party”
means any one of them.

“Permitted Indebtedness” means:

(a) all existing Indebtedness incurred or assumed by the Credit Parties prior to the date hereof;

(b) all Indebtedness of the Borrower to the Finance Parties;

(c) all unsecured Indebtedness incurred or assumed by the Credit Parties, in the ordinary
course of Business, subsequent to the date hereof; provided always that the failure to pay
such Indebtedness would not involve a material risk of loss of any material part of any
Credit Party’s assets;
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(d) all secured Indebtedness incurred or assumed by the Credit Parties of the Credit Parties, in
the ordinary course of Business or as otherwise expressly contemplated by this Agreement,
subsequent to the date hereof; provided it is subordinated to any Indebtedness of the Credit
Parties to the Finance Parties, and provided always that the failure to pay such Indebtedness
would not involve a material risk of loss of any material part of any Credit Party’s assets;

(e) all Indebtedness assumed by the Credit Parties to pay the Loan in full pursuant to the terms
hereof;

(f) Indebtedness of the of the Credit Parties for purposes of project finance, provided that such
Indebtedness and any related security is subject to an intercreditor agreement in form and
substance satisfactory to the Administrative Agent, acting reasonably, which reflects that
the security for such project finance is shared on aparipassu basis with the Administrative
Agent; and

(g) any other Indebtedness of the Credit Parties consented to by the Administrative Agent from
time to time.

“Permitted Liens” means:

(a) Liens granted to the Administrative Agent or any of the Finance Parties;

(b) pledges, deposits and Liens under any worker’s compensation laws, unemployment
insurance laws or similar legislation; good faith deposits in connection with bids, tenders
and contracts (other than for the payment of debt); deposits of cash or bonds or other direct
obligations of Canada or any Canadian province to secure surety or appeal bonds or
deposits as security for import duties or for the payment of rents;

(c) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ liens or other liens
arising out of Applicable Law or judgments or awards with respect to which an appeal or
other proceeding for review is being prosecuted (and as to which any foreclosure or other
enforcement proceeding shall have been effectively stayed);

(d) Liens for taxes, assessments and government charges and levies not yet subject to penalties
for non-payment or which are being contested in good faith and by appropriate proceedings
(and as to which foreclosure or other enforcement proceedings shall have been effectively
stayed);

(e) undetermined or inchoate Liens, arising or potentially arising under statutory provisions
which have not at the time been filed or registered in accordance with Applicable Law or
of which written notice has not been duly given in accordance with Applicable Law or
which, although filed or registered, relate to obligations not due or delinquent;

(f) rights of set off or bankers’ liens upon deposits of funds in favour of banks or other
depository institutions;

(g) construction liens (i) for which the amount claimed does not exceed, in aggregate
$200,000; (ii) are subject of bona fide dispute and for which appropriate reserves in have
been taken; or (iii) which are discharged within 30 Business Days of being filed;

(h) any right reserved to or vested in any municipality or governmental or other public
authority by the terms of any lease, licence, franchise, grant or permit held or acquired by
such Person, or by any statutory provision, to terminate the lease, licence, franchise, grant
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or permit or to purchase assets used in connection therewith or to require annual or other
periodic payments as a condition of the continuance thereof;

(i) any Lien created or assumed by such Person in favour of a public utility or Govermnental
Entity when required by the public utility or Governmental Entity in connection with the
operations of such Person;

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

(k) any minor encumbrance, such as easements, rights-of-way, servitudes or other similar
rights in land granted to or reserved by other Persons, rights-of-way for sewers, electric
lines, telegraph and telephone lines, oil and natural gas pipelines and other similar
purposes, or zoning or other restrictions applicable to the use of real property by such
Person, or title defects, encroachments or irregularities, that do not in the aggregate
materially detract from the value of the property or materially impair its use in the operation
of the business of such Person; and

(1) any Lien securing the Indebtedness referred to in paragraph (d) of the definition of
“Permitted Indebtedness”,

provided that, nothing in this definition shall in and of itself cause the Security to rank subordinate in
priority to any such Permitted Lien or cause any security interest in favour of the Finance Parties or the
Administrative Agent or other representative on behalf of the Finance Parties to rank subordinate to any
such Permitted Liens.

“Person” means a natural person, partnership, corporation, trust, unincorporated association, joint venture
or other entity or Governmental Entity, and pronouns have a similarly extended meaning.

“Prepayment Fee” means a fee in an amount equal to the interest calculated at the Interest Rate that would
have accrued and been payable on the outstanding Principal Amount during the two (2) year term of the
Loan had the Borrower not elected to prepay the Principal Amount prior to the second anniversary of the
Closing Date or had the Principal Amount not become due and payable as a result of an Event of Default
prior to the second anniversary of the Closing Date.

“Principal Amount” means $2,000,000.

“Public Record” means, collectively, the press releases, material change reports, unaudited and audited
financial statements, management’s discussion and analysis and other documents filed by the Borrower on
SEDAR since January 1, 2018.

“Rock Creek Facility” means the Borrower’s cannabis cultivation and processing faciLities located on the
Rock Creek Lands.

“Rock Creek Lands” means the lands and premises, including the Rock Creek Facility, located at 1520
Myers Creek West Road, Rock Creek, British Columbia, with PID 014-783-657 and legally described as
District Lot 471 Simikiarneen Division Yale District Except Plans B 1406, 7163, 7432 and KAP83534, and
all rights and benefits appurtenant thereto.

“Secured Assets” means all of the assets now owned or hereinafter acquired by the Borrower or any
Subsidiary, including all plants, properties, the Health Canada Licence, land rights (including with respect
to the Rock Creek Lands) and inventory, and the proceeds under or rights of insurance policies thereon.
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“Security” means, at any time, the charges, mortgages, pledges, assignments, security interests,
encumbrances and other Liens in favour of the Administrative Agent or any Finance Party in the assets and
properties of any of the Credit Parties securing their obligations under this Agreement and any of the other
Credit Documents.

“Security Documents” means the documents evidencing the Lender’s security described in Section 4.1, as
amended, novated, supplemented, extended or restated and “Security Document” means any one of them
as the context prescribes or requires.

“Share Pledge” means a pledge to the Administrative Agent (on behalf of the Finance Parties) of
10,000,000 fully paid and non-assessable, unrestricted, free trading Common Shares.

“Subject Properties” means the Rock Creek Lands and any real properties owned or leased by the Credit
Parties on the date of this Agreement and after the date of this Agreement.

“SEDAR” means the System for Electronic Document Analysis and Retrieval.

“subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation, association,
joint venture or other business entity of which securities or other ownership interests representing more
than 50% of the voting power of all equity interests entitled to vote in the election of the board of directors
thereof are, as of such date, held by the parent or one or more subsidiaries of the parent; (ii) any partnership,
(A) the sole general partner or the managing general partner of which is the parent or one or more
subsidiaries of the parent or (B) the only general partners of which are the parent or one or more subsidiaries
of the parent; and (iii) any other Person that is otherwise controlled by the parent or one or more subsidiaries
of the parent; provided, however, that a “subsidiary” shall not include any contractual joint venture that the
parent or one or more subsidiaries of the parent is a party and which accounts for less than 5% of the total
revenue, assets, properties, businesses or other interests of the Borrower, on a consolidated basis.

“Subsidiaries” means each of the (direct or indirect) subsidiaries of the Borrower that is not a Non-Material
Subsidiary and including, as at the date hereof, 1233 and “Subsidiary” means any one of them.

“Taxes” has the meaning ascribed thereto in Section 7.1(s).

1.2 Headings

The division of this Agreement into Articles and Sections and the insertion of headings are for convenience
of reference only and shall not affect the construction or interpretation of this Agreement.

1.3 Gender and Number

Words imparting the singular number include the plural and vice-versa and words imparting gender include
the masculine, feminine and gender neutral as the context requires.

1.4 Severability

If one or more provisions contained in this Agreement or any Security Document shall be invalid, illegal
or unenforceable in any jurisdiction, such provision shall be ineffective to the extent of such invalidity in
such jurisdiction and the validity, legality and enforceability of the remaining provisions hereof or thereof
shall not be affected or impaired thereby.

1.5 Currency

Unless otherwise specified herein all references to “dollars” or “S’ shall be references to Canadian dollars.
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1.6 References to Legislation

References in this Agreement to any statute or sections thereof shall include such statute as amended or
substituted and any regulations promulgated thereunder from time to time in effect.

1.7 Section References

All references in this Agreement to a designated Article, Section, paragraph, clause or other subdivision, or
to a Schedule or Exhibit, is to the designated Article, Section, paragraph, clause or other subdivision of or
Schedule or Exhibit to this Agreement as amended, supplemented or otherwise modified, from time to time,
unless otherwise specifically stated. All reference in this Agreement to the words “herein”, “hereof’ and
“hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety and
not to any particular provision hereof.

1.8 Certain Phrases, etc.

In any Credit Document: (i) (A) the word “or” is not exclusive and the words “including” and “includes”
shall mean “including (or includes) without limitation”, and (B) the phrase “the aggregate of’, “the total
of’, “the sum of’, or a phrase of similar meaning means “the aggregate (or total or sum), without duplication,
of’; (ii) in the computation of periods of time from a specified date to a later specified date, unless otherwise
expressly stated, the word “from” means “from and including” and the words “to” and “until” each mean
“to but excluding”; and (iii) any obligation of a Party to cause, ensure or procure any action or omission
from or by any other Person shall be deemed to be an absolute obligation of such first-mentioned Person.

1.9 Accounting Terms

All accounting terms not specifically defined in this Agreement shall be interpreted in accordance with
IFRS.

1.10 Date for any Action

If any date on which any action is required to be taken hereunder by any of the Parties is not a Business
Day in the place where the action is required to be taken, such action is required to be taken on the next
succeeding day which is a Business Day in such place.

1.11 Meaning of Certain Terms

Any reference in this Agreement to:

(a) “assets” includes present and future properties, revenues and rights of every description;

(b) a Default being “continuing” means that such Default has not been waived or remedied
and an Event of Default being “continuing” means that such Event of Default has not been
waived;

(c) “knowledge” of any Person shall be deemed to mean such knowledge after reasonable
diligent enquiry; and

(d) “repay” (or any derivative form thereof) shall, subject to any contrary indication, be
construed to include “prepay” (as, as the case may be, the corresponding derivative form
thereof).
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1.12 Schedules and Exhibits

(a) All Schedules and Exhibits attached or referred to in this Agreement and the following
Schedules and Exhibits attached hereto are integral to and fonn part of this Agreement:

Exhibit “A” - Lender Notes
Exhibit “B” - Finder Note
Exhibit “C” - 1233 Guarantee
Exhibit “D” - Borrower GSA
Exhibit “E” - 1233 GSA
Exhibit “F” - Solvency Certificate
Schedule 7.1(i) - Actions
Schedule 7.1(k) - Rock Creek Property Title and Rights
Schedule 7.1(o) - No Option, etc.
Schedule 7.1(p) - Compliance with Laws
Schedule 7.1(q) - Health Canada Licence
Schedule 7.1(s) - Taxes
Schedule ‘7.1(y) - Loans
Schedule 7.1(z) - No Litigation
Schedule 7.1(bb) - No Liabilities
Schedule 7.1 (ff) - Related Party Transactions
Schedule 8.2(f) - Affiliated Transactions

(b) The Schedules are arranged in sections corresponding to those contained in this Agreement
merely for convenience, and the disclosure of an item in one section or subsection of the
Schedules as disclosure relating to, or as an exception to, any particular representation or
warranty or covenant will be deemed adequately disclosed as disclosure or as an exception
with respect to all other representations or warranties or covenants. The information and
statements contained in the Schedules are not intended to constitute, and shall not be
construed as constituting, representations, walTanties, covenants or agreements of the
Credit Parties, except as, and to the extent, provided in the text of the applicable Credit
Documents.

ARTICLE 2
THE LOAN

2.1 The Loan

The Lender hereby agrees to lend to the Borrower, relying on each of the representations and warranties set
out herein and upon and subject to the provisions of this Agreement, the Principal Amount.

2.2 Use of Proceeds

The Borrower shall use 100% of the proceeds of the Loan for working capital purposes and capital
expenditures.

2.3 Loan Advance

Subject to satisfaction of the conditions to advance and release set out in Article 6, the Lender shall advance
the Principal Amount to the Borrower on the Closing Date by wire transfer originating from Vancouver
City Savings Credit Union (Vancity) or a Canadian Schedule I bank to the Borrowers’ solicitors, in trust;
provided that upon the execution and deliveiy of this Agreement by the Parties and if the conditions
precedent set out Sections 6.1(a), (b), (c), (d), (e), (f), (g), (i), (k) and (q) and shall have been waived by the
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Administrative Agent or satisfied, the Lender shall make the Initial Advance to the Borrower by wire
transfer or delivery of a bank draft made payable to the Borrower.

2.4 Interest

The Borrower shall pay simple interest on the unpaid Principal Amount from the Closing Date until the
outstanding Principal Amount is repaid in full, at the Interest Rate. Interest shall accrue from day to day
and shall be payable in arrears:

(a) on the first anniversary of the Closing Date; and

(b) on the second anniversary of the Closing Date; or

(c) if repaid prior to the dates set out in paragraphs (a) and (b) above, when the Principal
Amount is repaid.

2.5 DefauLt Interest

The Borrower shall pay interest in connection with the Loan at the Interest Rate calculated annually, not in
advance, both before and after the second anniversary of the Closing Date and both before and after the
occurrence of an Event of Default.

2.6 Finder’s Fee

The Borrower shall pay the Finders Fee to the Administrative Agent (on behalf of the Finder) on the earlier
of the first anniversary of the Closing Date and the Maturity Date; provided that the Finder shall be deemed
to have earned the Finders Fee, without any further action on the part of the Finder or the Administrative
Agent, on the Closing Date.

2.7 Document Fee

The Borrower shall pay the Document Fee to the Administrative Agent (on behalf of the Lender) on the
Maturity Date.

2.8 Criminal Code Compliance

In this Section 2.8, the terms “interest”, “criminal rate” and “credit advanced” have the meanings ascribed
to thei-n in section 347 of the Criminal Code (Canada), as amended from time to time. The Borrower and
the Lender agree that, notwithstanding any agreement to the contrary, no interest on the Loan shall be
payable in excess of that permitted under the laws of Canada. If the effective rate of interest, calculated in
accordance with generally accepted actuarial practices and principles, would exceed the criminal rate on
the credit advanced, then:

(a) the elements of cost which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid shall be credited towards prepayment of the
Principal Amount; and

(c) any overpayment that may remain after such crediting shall be returned forthwith to the
Borrower upon demand,
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and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the Lender shall
perform the relevant calculations and determine the reductions, modifications and credits necessary to effect
the foregoing and the same shall be conclusive and binding on the parties.

2.9 Computations of Interest and Fees

All computations of any interest or Fee hereunder shall be made by the Administrative Agent taking into
account the actual number of days occurring in the period in relation to which such interest or Fee, as the
case may be, accrues or is payable and on the basis of a year of 365 or 366, as the case may be, days.

2.10 Expenses

Except as otherwise provided herein or in any other Credit Document, whether or not the Loan is advanced,
the Parties covenant and agree that each Party shall be responsible for their respective costs, fees and
expenses (including legal expenses) incurred in connection with the preparation, negotiation, delivery and
registration of the Credit Documents.

2.11 Break Fee

If, after the execution and delivery of this Agreement by the Borrower, the Borrower determines not to
proceed with this Loan in the absence of a material violation or non-performance by the Lender of any
covenant, condition or obligation in this Agreement, then in recognition of the time and expense incurred
by the Lender, including legal fees and expenses, overhead costs, due diligence expenses and other similar
expenses related to the negotiation and preparation of this Agreement and the other Credit Documents, the
Borrower shall pay to the Lender, within five Business Days of such determination, a break fee payable in
cash, in the amount of $15,000 (in this Section 2.11, the “Break Fee”). The Lender and the Borrower
acknowledge and agree that the payment of the Break Fee shall be without limitation or prejudice to any
and all rights, remedies, claims and positions (including specific performance) that the Lender may have
against the Borrower (or the other Credit Parties), all of which are hereby expressly reserved.

ARTICLE 3
REPAYMENT OF PRINCIPAL SUM AND INTEREST

3.1 Repayment of Principal Amount

The Borrower shall repay the Principal Amount, together with any accrued and unpaid interest, as follows:

(a) on the first anniversary of the Closing Date, the amount of $710,000, as partial repayment
of the outstanding Principal Amount, together with the amount of $1,100,000 representing
the accrued interest to date on the outstanding Principal Amount; and

(b) on the second anniversary of the Closing Date, the amount of$ 1,290,000, as the remaining
repayment of the outstanding Principal Amount, together with the amount of $709,500
representing the additional accmed interest on the outstanding Principal Amount.

3.2 Borrower’s Right to Prepay the Loan

The Borrower may prepay all (but not less than all) of the outstanding Principal Amount, from time to time,
upon ten (10) Business Days’ prior notice to the Administrative Agent; provided that, at the time of such
payment the Borrower shall be required to pay the Prepayment Fee and any and all other Fees and amounts
which may then be due and payable under any other provision hereof or under any Credit Document. Any
such payment shall be applied to reduce the Principal Amount and interest owing in respect thereof as
follows:
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(a) first, against all accrued and unpaid interest, if any, outstanding hereunder;

(b) after the giving effect to paragraph (a) above, against the Principal Amount;

(c) after the giving effect to paragraphs (a) and (b) above, against the Finder’s Fee;

(d) after the giving effect to paragraphs (a), (b) and (c) above, against the Document Fee; and

(e) after the giving effect to paragraphs (a), (b), (c) and (d) above, against Prepayment Fee;

(f) after the giving effect to paragraphs (a), (b), (c), (d) and (e) above, against any and all other
Fees and amounts which may then be due and payable under any other provision hereof or
under any Credit Document.

3.3 Method and Place of Payment

All payments to be made hereunder shall be made by the Borrower to the Administrative Agent on the day
that such payment is due by means of electronic funds transfer into an account of the Administrative Agent
specified by the Administrative Agent to the Borrower in writing no less than five (5) Business Days prior
to the date such payment is due. The Administrative Agent shall distribute to the Finance Parties, promptly
upon receipt by the Administrative Agent of any payment from the Borrower, an amount equal to the
amount then due to such Finance Party. Any amount received by the Administrative Agent for the account
of the Finance Parties shall be held in trust for their benefit until distributed.

ARTICLE 4
SECURITY

4.1 Security

Without prejudice to any other provision hereof, as general and continuing security for all indebtedness,
obligations and liabilities, direct or indirect, absolute or contingent, matured or not, solely or jointly,
incurred under or in connection with this Agreement and any other Credit Document, the Credit Parties
shall execute and deliver the Security Documents, including, without limitation:

(a) the Lender Notes (in respect of each Advance);

(b) the Finder Note;

(c) the Guarantees;

(d) the Borrower GSA;

(e) the 1233 GSA;

(f) the Mortgage; and

(g) such other Credit Documents and agreements, certificates, resolutions and opinions, as may
be requested by the Administrative Agent, from time to time, including a subordination
agreement with respect to the Mortgage Subordination and a share pledge agreement with
respect to the Share Pledge.
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4.2 Security to be Provided by Future Subsidiaries

The Borrower agrees to cause each entity which becomes a Subsidiary, other than a Non-Material
Subsidiary, after the date of this Agreement to provide to the Administrative Agent a Guarantee as
continuing security for all of present and future indebtedness and obligations of the Borrower to the
Administrative Agent, together with such Credit Documents as the Administrative Agent may reasonably
require, within five (5) Business Days of an entity becoming a Subsidiary.

4.3 Pledged Securities

The Borrower agrees to deliver certificates representing the Pledged Shares (as defined in the Borrower
GSA) and duly executed and, as applicable, medallion guaranteed instruments of transfer in respect of same
to the Administrative Agent, within ten (10) Business Days of acquiring such Pledged Shares.

4.4 Subordination of Mortgage

(a) Upon the request of the BolTower, the Administrative Agent (on behalf of the Finance
Parties) shall agree to subordinate the Mortgage on commercially reasonable terms (and
assume a second position charge over the Rock Creek Lands) to a first position mortgage
over the Rock Creek Lands granted to secure Indebtedness in the aggregate amount of up
to $7,500,000 (including all principal amounts, interest (both before and after default) and
fees, penalties and enforcement expenses) incurred or assumed by the Credit Parties
subsequent to the date hereof (the “Mortgage Subordination”), provided that prior to the
Mortgage Subordination:

(i) the Administrative Agent and the BolTower shall have entered into a subordination
agreement(s) in fonn and content satisfactory to the Administrative Agent; and

(ii) the Borrower shall have delivered to the Administrative Agent a duly executed
share pledge agreement in respect of the Share Pledge in form and content
satisfactory to the Administrative Agent, together with certificate(s) evidencing
the pledged shares and duly executed and medallion guaranteed instruments of
transfer in respect of same.

(b) The Borrower shall pay all reasonable costs, fees and expenses (including legal fees and
expenses) of the Finance Parties and the Administrative Agent in connection with the
Mortgage Subordination, including up to a maximum aggregate amount of $15,000 (plus
applicable taxes and disbursements) in legal fees and expenses; provided that the
Administrative Agent shall deliver to the Borrower copies of invoices for any such fee or
expense in an amount over $1,000.

(c) The Credit Parties agrees that they will not permit the doctrine of consolidation to apply to
the first position mortgage over the Rock Creek Lands, if granted.

4.5 Conflicts

If a conflict or inconsistency exists between a provision of this Agreement and the provisions of any of the
other Credit Documents, the provisions of this Agreement shall prevail. Notwithstanding the foregoing, if
there is any right or remedy of any Finance Party or the Administrative Agent set out in any Credit
Document or any part thereof which is not set out or provided for in this Agreement, such additional right
or remedy shall not constitute a conflict or inconsistency.
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4.6 Return of Security

Upon payment of the Principal Amount, all accrued and unpaid interest, all Fees then due and payable and
all other amounts which may then be due and payable under any other provision of any Credit Document
from any Credit Party to the Administrative Agent (on behalf of the Finance Parties), the Administrative
Agent (on behalf of the Finance Parties) shall:

(a) surrender the Lender Notes and the Finder Note, and the Administrative Agent and the
Finance Parties shall forthwith (and in any event within ten (10) Business Days) upon
fulfillment of all terms, covenants and conditions of this Agreement;

(b) surrender its interests in and deliver all remaining Security Documents to the applicable
Credit Party; and

(c) take such other steps or actions and execute and deliver such other instruments or
documents as may be reasonably required to discharge the Security or otherwise evidence
the fulfillment of all terms, covenants and conditions of the Credit Documents.

ARTICLE 5
RIGHT OF CONVERSION

5.1 Conversion Right

Subject to and upon compliance with Applicable Securities Legislation, the policies of the Exchange and
the provisions of this Article 5, the Administrative Agent (on behalf of the Finance Parties) may, at its
option (in this Article 5, the “Conversion Right”) from the date hereof until the Maturity Date, convert all,
or a portion of, the outstanding Principal Amount, any interest and any Fees, from time to time, into
Conimon Shares (in this Article 5, the “Conversion Shares”) at the Conversion Price. For the avoidance
of doubt, it is the intention of the Parties that any resale restrictions imposed on the Conversion Shares
under Applicable Securities Legislation be calculated from the Closing Date and not from the date of the
issuance of the Conversion Shares.

5.2 Exercise of Conversion Right

(a) Notice. The Conversion Right may be exercised by the delivery by the Administration
Agent of a written notice (in this Article 5, each a “Conversion Notice”) to the Borrower
setting out the Administrative Agent’s desire to exercise the Conversion Right in respect of
all or a portion of the then outstanding Principal Amount, any interest and any Fees (in this
Article 5, each a “Conversion Amount”).

(b) Date of Conversion. From the date (in this Article 5, each a “Conversion Date”) on which
the Administrative Agent delivers a Conversion Notice to the Borrower, the Administrative
Agent and its nominees and assignees, as applicable, shall be entitled to be entered in the
books of the Borrower as the registered and beneficial of the Conversion Shares and, within
five (5) Business Days of the Conversion Date, the Borrower shall deliver, or cause to be
delivered, to the Administrative Agent and its nominees and assignees, as applicable, a
certificate or certificates evidencing such Conversion Shares in respect of the particular
Conversion Amount.

(c) Extinguishment of Repayment Rights. On the Conversion Date, the right of the
Administrative Agent (on behalf of the Finance Parties) to repayment of the Conversion
Amount in respect of which the Conversion Right was exercised shall be extinguished.
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(d) No Fractional Common Shares. Notwithstanding anything herein contained, the
Borrower shall in no case be required to issue fractional Common Shares upon the
conversion of a Conversion Amount. If any fractional interest in a Common Share would,
except for the provisions of this Section 5.2(d), be deliverable upon the conversion of the
Conversion Amount, the number of Common Shares issuable to the Administrative Agent
and its nominees and assignees, as applicable, shall be rounded down to the nearest whole
number of Common Shares.

5.3 Conversion Adjustment

The Conversion Price in effect at any time is subject to adjustment from time to time in the events and in
the manner provided as follows:

(a) Mortgage Subordination. If after the date hereof and prior to the Maturity Date, the
Mortgage Subordination occurs, then:

(i) in respect of the outstanding Principal Amount, the Conversion Price shall be equal
to $0.42 (in this paragraph (a), the “Adjusted Conversion Price”);

(ii) in respect of any accrued and unpaid interest and Fees, the Conversion Price shall
be equal to 1.5 times the Adjusted Conversion Price; and

(iii) notwithstanding the conversion of all, or a portion of the outstanding Principal
Amount prior to the Maturity Date, the Conversion Amount in respect of which
the Administrative Agent is entitled to convert into Conversion Shares shall be
increased by an amount equal to the amount of interest (calculated at the Interest
Rate) that would have accrued and been payable on the outstanding Principal
Amount during the two (2) year term of the Loan had the Borrower not elected to
convert the Loan prior to the second anniversary of the Closing Date, which
additional Conversion Amount shall be convertible at the Adjusted Conversion
Price.

(b) Common Share Reorganization. If and whenever at any time after the date hereof and
prior to the Maturity Date, the Borrower:

(i) issues Common Shares or securities exchangeable for or convertible into Common
Shares to the holders of the Common Shares as a stock dividend;

(ii) makes a distribution on its outstanding Common Shares payable in Common
Shares or securities exchangeable for or convertible into Common Shares;

(iii) subdivides or re-divides its outstanding Common Shares into a greater number of
shares; or

(iv) consolidates its outstanding Common Shares into a smaller number of shares,

(in this Article 5, any of such events, a “Common Share Reorganization”), then the
Conversion Price shall be adjusted effective immediately after the effective date or record
date for the happening of a Common Share Reorganization, as the case may be, at which
the holders of Common Shares are determined for the purpose of the Common Share
Reorganization by multiplying the Conversion Price in effect immediately prior to such
effective date or record date by a fraction, the numerator of which is the number of
Common Shares outstanding on such effective date or record date before giving effect to
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such Common Share Reorganization and the denominator of which is the number of
Common Shares outstanding immediately after giving effect to such Common Share
Reorganization (including, in the case where securities exchangeable for or convertible
into Common Shares are distributed, the number of Common Shares that would have been
outstanding had all such securities been exchanged for or converted into Common Shares
on such effective date or record date).

(c) Capital Reorganization. If and whenever at any time after the date hereof and prior to
the Maturity Date there is a reclassification of the Common Shares outstanding at any time
or a change of the Common Shares into other shares or into other securities (other than a
Common Share Reorganization), or a consolidation, amalgamation, arrangement or merger
of the Borrower with or into any other corporation or other entity (other than a
consolidation, amalgamation, arrangement or merger which does not result in any
reclassification of the outstanding Common Shares or a change of the Common Shares into
other shares), or a transfer of the undertaking or assets of the Borrower as an entirety or
substantially as an entirety to another corporation or other entity (in this Article 5, any of
such events, a “Capital Reorganization’), the Administrative Agent , upon exercising the
conversion privilege pursuant to Section 5.2 after the effective date of such Capital
Reorganization, shall be entitled to receive in lieu of the number of Common Shares to
which the Administrative Agent (on behalf of the Finance Parties) was theretofore entitled
upon such conversion, the aggregate number of shares, other securities or other property
which the Administrative Agent (on behalf of the Finance Parties) would have been entitled
to receive as a result of such Capital Reorganization if, on the effective date thereof the
Administrative Agent or its nominees and assignees, as applicable, had been the registered
holder of the number of Common Shares to which the Administrative Agent was
theretofore entitled upon conversion of the outstanding Principal Amount, any interest and
any Fees. If determined appropriate by action of the directors of the Borrower, appropriate
adjustments shall be made as a result of any such Capital Reorganization in the application
of the provisions set forth in this Section 5.3 with respect to the rights and interests
thereafter of the Administrative Agent to the end that the provisions set forth in this
Section 5.3 shall thereafter correspondingly be made applicable as nearly as may
reasonably be practicable in relation to any shares, other securities or other property
thereafter deliverable upon the exercise of the conversion privilege. Any such adjustment
must be made by and set forth in an amendment to this Agreement approved by action of
the directors of the Borrower and shall for all purposes be conclusively deemed to be an
appropriate adjustment.

5.4 Rules Regarding Calculation of Adjustment of Conversion Price

(a) Cumulative. The adjustments provided for in Section 5.3 are cumulative and shall, in the
case of adjustments to the Conversion Price, be computed to the nearest one-tenth of one
cent ($0.00 1) and shall be made successively whenever an event referred to therein occurs,
subject to the following provisions of this Section 5.4.

(b) Minimum 1% Change. No adjustment in the Conversion Price is required to be made
unless such adjustment would result in a change of at least one (1%) percent in the
prevailing Conversion Price; provided however that any adjustments which, except for the
provisions of this Section 5.4, would otherwise have been required to be made, shall be
carried forward and taken into account in any subsequent adjustments.

(c) Discretion of the Board. In case the Borrower after the date of this Agreement takes any
action affecting the Common Shares, other than actions described in Section 5.3, which in
the opinion of the board of directors of the Borrower would materially affect the rights of
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any Finance Party or the Administrative Agent hereunder, the Conversion Price shall be
adjusted in such manner, if any, and at such time, by action of the directors of the Borrower,
but subject in all cases to any necessary regulatory approval. Failure to take any action by
the directors of the Borrower so as to provide for an adjustment on or prior to the effective
date of any action by the Borrower affecting the Common Shares shall be conclusive
evidence that the board of directors of the Borrower has determined that it is equitable to
make no adjustment in the circumstances.

(d) Disputes. If at any time a dispute arises with respect to adjustments provided for in
Section 5.3, such dispute shall be conclusively determined by the auditors of the Borrower,
or if they are unable or unwilling to act, such other firm of independent chartered
accountants as may be selected by the Administrative Agent and any such determination
shall be binding upon the Borrower, the Finance Parties and the Administrative Agent. The
Borrower shall provide their auditor or such firm of independent chartered accountants
with access to all necessary records of the Borrower.

(e) Notice of Event Requiring Adjustment. The Borrower shall from time to time, as soon
as is reasonably practicable after the occurrence of any event which requires an adjustment
or readjustment as provided in Section 5.3, give written notice to the Administrative Agent
specifying the event requiring such adjustment or readjustment and the results thereof
including the resulting Conversion Price.

(f) Notice of Intention to Fix Record Date. The Borrower covenants to and in favour of the
Finance Parties and the Administrative Agent that so long as any Principal hereunder
remains outstanding, it shall give written notice to the Administrative Agent of its intention
to fix a record date for any event referred to in Section 5.3 which may give rise to an
adjustment in the Conversion Price and, in each case, such notice must specify the
particulars of such event, the record date and the effective date for such event; provided
that the Borrower is only required to specify in such notice such particulars of such event
as have been fixed and determined on the date on which such notice is given. Such notice
must be given not less than five (5) Business Days, in each case, prior to such applicable
record date or effective date.

5.5 Reservation of Sufficient Shares

The Borrower shall at all times when any part of the outstanding Principal Amount, any interest or any
Fees remains outstanding reserve and keep available out of its authorized but unissued Common Shares,
for the purpose of effecting the conversion thereof such number of Common Shares as shall from time to
time be sufficient to effect the conversion hereof. As a condition precedent to the taking of any action which
would require an adjustment to the Conversion Price, the Borrower shall take any corporate action which
may be necessary in order that the Borrower shall have unissued and reserved in its authorized capital, and
may validly and legally issue, the Conversion Shares to which the Administrative Agent (on behalf of the
Finance Parties) is entitled on the full exercise of its conversion rights in accordance with the provisions
hereof.

ARTICLE 6
CONDITIONS OF ADVANCE

6.1 Conditions of Advance

The obligation of the Lender to advance the Principal Amount to the Borrower pursuant to Article 2 of this
Agreement, including in respect of the Initial Advance (collectively, the “Advance”) is subject to fulfilment
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of the following conditions precedent (in each case in form and substance satisfactory to the Administrative
Agent, acting reasonably):

(a) no Default or Event of Default has occurred or is continuing or would arise immediately
after giving effect to or as a result of the Advance;

(b) the Advance shall not violate any Applicable Law;

(c) no order, judgment or decree of any court, arbitrator or Govemmental Entity shall purport
to enjoin or restrain the Lender from making the Advance;

(d) there is not pending or threatened, any action, charge, claim, demand, suit, proceeding,
petition, governmental investigation or arbitration by, against or affecting any Credit Party
or any property of any Credit Party that has not been disclosed to the Administrative Agent
by the Borrower in writing and, since January 1, 2018 there shall have been no development
in any action, charge, claim, demand, suit, proceeding, petition, governmental investigation
or arbitration that, in the opinion of the Administrative Agent, could reasonably be
expected to have a Material Adverse Effect;

(e) delivery of a certificate from a senior officer of each Credit Party that the representations
and warranties of the Credit Parties contained in Article 7 and of the Credit Parties
contained in any other Credit Document are true and correct on Closing Date and on the
date of the Advance as if such representations and warranties were made on each such date;

(0 there has not occurred any change of circumstance or event since the date hereof, nor has
the Administrative Agent become aware of any facts not previously disclosed or known,
which the Administrative Agent determines could have a Material Adverse Effect;

(g) delivery of a certificate from a senior officer of each Credit Party: (i) attaching true copies
of (A) the constating documents and by-laws including all amendments thereto, if any, (B)
all resolutions of the board of directors or shareholders, as the case may be, approving the
borrowing and other matters contemplated by this Agreement and the other Credit
Documents to which it is a party, and (C) a list of the officers and directors authorized to
sign agreements together with their specimen signatures; and (ii) certifying that (A) all
necessary permits and licenses, including the Health Canada Licence, relating to the
operation of, and production at, the Rock Creek Facility have been obtained and none have
been rescinded, cancelled or otherwise terminated in any respect, and (B) as to the location
of the assets of the Credit Party, existence of any other charges on the assets, any negative
covenants or restrictions on capacity, nature of the Business, the place where the Business
of the Credit Party is carried out, and other factual matters as may be required by the
Administrative Agent, acting reasonably;

(h) in respect of each Advance, delivery of a certificate of status, compliance or like certificate
with respect to each Credit Party issued by the appropriate Governmental Entity of the
jurisdiction of its incorporation and ofeachjurisdiction in which it owns any material assets
or carries on any material business;

(i) in respect of each Advance, delivery of a solvency certificate from the Chief Financial
Officer of the Borrower in the form attached as Exhibit “F”;

(j) each of the applicable Credit Documents specified in Section 4.1 shall have been duly
executed and delivered by each Party thereto and is in full force and effect enforceable
against such Parties thereto in accordance with its respective terms;

LC22 1632-I

21



- 21 -

(k) evidence of registration or other perfection of the Security under the Security Documents
in such jurisdictions as the Administrative Agent may require to ensure that such Security
creates legal, valid, binding, enforceable and first-priority security interests in the assets to
which such Security relates, enforceable against third parties, trustees in bankruptcy and
similar officials;

(1) delivery of all discharges, subordination agreements, waivers and confirmations as may be
required to ensure that all obligations under the Credit Documents are secured by first-
priority Liens on the property and assets of each Credit Party with such exceptions as are
permitted pursuant to this Agreement or any of the other Credit Documents;

(in) delivery of favourable opinions of counsel to each Credit Party, in customary form and
addressing customary matters, addressed to each Finance Party and the Administrative
Agent;

(n) delivery of title insurance in favour of the Administrative Agent with respect to the Rock
Creek Lands;

(o) evidence showing the Administrative Agent (on behalf of the Finance Parties) as loss payee
and additional insured on each Credit Party’s insurance policies;

(p) the Lender shall have completed, to its satisfaction, a due diligence review of the Credit
Parties, the Rock Creek Lands, the Business, any other asset or property of any Credit Party
designated by the Administrative Agent, all plans, leases, licenses, pennits, budgets and
pro forrna financial information; and

(q) receipt of all Authorizations which the Administrative Agent may require, including, as
applicable, all approvals from the Exchange in relation to the transactions contemplated by
this Agreement or the other Credit Documents.

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warrants of Borrower and 1233

Each of the Borrower and 1233 represents and warrants to each Finance Party and the Administrative Agent,
acknowledging and confirming that each Finance Party and the Administrative Agent are relying on such
representations and warranties without independent inquiry in entering into this Agreement and providing
the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Borrower and each Subsidiary
has been duly incorporated and organized and is a valid and subsisting corporation in good
standing under the laws of its jurisdiction of incorporation, has all requisite corporate
power and authority and is duly qualified and holds all necessary material permits, licences
and authorizations necessary or required to carry on its business as now conducted and to
own, lease or operate its property and assets, no steps or proceedings have been taken by
any Person, voluntary or otherwise, requiring or authorizing its dissolution or winding up.

(b) Extra-Provincial Registration. The Borrower and each Subsidiary is licensed, registered
or qualified as an extra-provincial or foreign corporation in all jurisdictions where the
character of the property or assets thereof owned or leased or the nature of the activities
conducted by it make licensing, registration or qualification necessary and is carrying on
the business thereof in material compliance with all Applicable Laws.
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(c) Conflict and Consents. None of the execution and delivery of any Credit Document, the
compliance by the Borrower or any Subsidiary with the provisions of any Credit Document
to which it is a party or the consummation of the transactions contemplated herein and
therein, for the consideration and upon the terms and conditions as set forth herein and
therein, do or shall (i) require the consent, approval, authorization, order or agreement of,
or registration or qualification with, any Governmental Entity or other Person, except such
as have been obtained; (ii) conflict with or result in any breach or violation of any of the
provisions of, or constitute a default under, any licence, indenture, mortgage, deed of trust,
lease or other agreement or instrument to which the Borrower or any Subsidiary is a party
or by which any of them or any of their properties or assets thereof is bound; or (iii) conflict
with or result in any breach or violation of any provisions of, or constitute a default under
the constating documents of the Borrower or any Subsidiary or any resolution passed by
the directors (or any committee thereof) or shareholders of the Borrower or any Subsidiary,
or any judgment, decree or order, or the knowledge of the Borrower or 1233, any statute,
rule, policy or regulation, of any Govenmiental Entity applicable to the Borrower or any
Subsidiary or any of the properties or assets thereof which could have a Material Adverse
Effect. Neither the BolTower nor any Subsidiary is in violation of any term of its constating
documents.

(d) Corporate Action, Governmental Approvals, etc. The Borrower and each Subsidiary
has full corporate power and authority to enter into each Credit Document to which it is a
party and to do all acts and things and execute and deliver all documents as are required
hereunder and thereunder to be done, observed, performed or executed and delivered by it
in accordance with the terms hereof and thereunder and the Borrower and each Subsidiary
has taken all necessary corporate action to authorize the creation, execution, delivery and
performance of each Credit Document to which it is a party and to observe and perform
their respective obligations in accordance with the provisions hereof and thereof.

(e) Execution and Binding Obligation. Each Credit Document has been authorized,
executed and delivered by the BolTower and each Subsidiary which is a party thereto and
constitutes a valid and legally binding obligation enforceable against it in accordance with
its terms.

(f) Authorizations and Registrations. The Borrower and each Subsidiary is in compliance
with the requirements of all Authorizations and registrations it holds, including the Health
Canada Licence, and there are no investigations or proceedings existing, pending or, to the
knowledge of the Borrower or 1233, threatened which could result in the revocation,
cancellation, suspension or any adverse modification of any of such Authorizations and
registrations.

(g) Books and Records. The minute books and corporate records of the Borrower and each
Subsidiary are true and correct in all material respects and contain all minutes of all
meetings and all resolutions of its board of directors (and any committees of the board) and
shareholders. All material transactions in respect of the Subject Properties have been
properly and accurately recorded by the Borrower and its Subsidiaries, as applicable.

(h) No Defaults. Neither the Borrower nor any Subsidiary is in default of any material term,
covenant or condition under or in respect of any judgment, order, agreement, indenture or
instrument to which it is a party or to which it or any of the property or assets thereof are
or may be subject, and no event has occurred and is continuing, and no circumstance exists
which has not been waived, which constitutes a default in respect of any commitment,
agreement, document or other instrument to which the Borrower or any Subsidiary is a
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party or by which it is otherwise bound entitling any other party thereto to accelerate the
maturity of any amount owing thereunder or which could have a Material Adverse Effect.

(i) Actions. Other than as set out in Schedule 7.1(i), since January 1, 2018 there is no action,
suit, proceeding or investigation commenced, pending or, to the knowledge of the
Borrower, threatened which, either in any case or in the aggregate, might result in any
Material Adverse Effect or in any material liability on the part of the Borrower or any
Subsidiary or which places, or could place, in question the validity or enforceability of any
Credit Document, or any document or instrument delivered, or to be delivered, by the
Borrower or a Subsidiaiy pursuant hereto or thereto.

(j) Assets. The Borrower and the Subsidiaries are the beneficial owners of the real properties,
businesses and assets or the interests in the real properties, businesses or assets referred to
in their books and records, all agreements by which the Borrower or any Subsidiary holds
an interest in real property, business or assets are in good standing according to their terms
and the real properties in which the Borrower or any Subsidiary holds an interest are in
good standing under Applicable Law, of the jurisdictions in which they are situated. None
of the Borrower or any Subsidiary has approved, is contemplating, has entered into any
agreement in respect of or has any knowledge of: (i) the purchase of any real property
material to the Borrower or any Subsidiary or material assets or any interest therein or the
sale, transfer or other disposition of any real property material to the Borrower or any
Subsidiary or material assets or any interest therein currently owned, directly or indirectly,
by the Borrower or any Subsidiary whether by asset sale, transfer of shares or otherwise,
other than the sale of Cannabis and other assets in the ordinary course of business; or (ii)
the Change of Control of the Borrower or any Subsidiary.

(k) Rock Creek Property Title and Rights. Other than as set out in Schedule 7.1(k), the
Borrower and 1233 are the full legal, registered and beneficial owners of the Rock Creek
Lands and all structures, erections, improvements, appurtenances and fixtures thereto and
all the chattels, personal property, crops, goods, equipment, inventory and supplies used
by the Borrower and 1233 exclusively in connection with the operation, use, enjoyment,
maintenance or management of the Rock Creek Lands (in this Section 7.1(k), collectively,
the “Rock Creek Property”), and has good and marketable title to the Rock Creek
Property, free and clear of all Liens, other than Permitted Liens, defects in title, equities or
claims of every nature and kind, and legal notations. 1233 has good and sufficient title to
the real property interests in the Rock Creek Property including, without limitation, fee
simple estate of and in real property, leases, easements, rights of way, permits or licences
from landowners or authorities pennitting the use of the Rock Creek Property by 1233
necessary to pemlit the operation of its Business as presently owned and conducted.

(i) There are no farm-in or earn-in rights, back-in rights, rights of first refusal, rights
of first offer, option rights or similar rights or provisions with respect to the Rock
Creek Property.

(ii) No Person other than the Borrower and 1233 has any interest in the production or
profits to be obtained in the future from the Rock Creek Property or any royalty in
respect thereof or any right to acquire any such interest except pursuant to
Applicable Laws.

(1) Work Orders. There are no outstanding work orders relating to any of the Subject
Properties from or required by any Governmental Entity, nor does the Borrower or any
Subsidiary have notice of any possible impending or future work order, that in either case,
could reasonably be expected to have a Material Adverse Effect.
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(m) Expropriation. No part of any of the Subject Properties or the Buildings and Fixtures
located on the Subject Properties has been taken or expropriated by any Governmental
Entity, no written notice or proceeding in respect of an expropriation has been given or
commenced nor is the Borrower aware of any intent or proposal to give any such notice or
commence any proceedings, that in any case, could reasonably be expected to have a
Material Adverse Effect.

(n) Encroachments. The Buildings and Fixtures located at each of the Subject Properties are
located entirely within such Subject Property and are in material confonnity with set-back
and coverage requirements of all applicable Governmental Entities. There are no
encroachments upon any of the Subject Properties that could reasonably be expected to
have a Material Adverse Effect.

(o) No Option, etc. Other than as set out in Schedule 7.1(o) and except in connection with the
sale of Cannabis by the Borrower or any Subsidiary in the ordinary course of Business, no
Person has any oral or written agreement, option, warrant, privilege or right, or any right
capable of becoming any of the foregoing (whether legal, equitable, contractual or
otherwise) for the purchase from the Borrower or any Subsidiary of any of their material
assets (including the Rock Creek Lands) or any portion thereof.

(p) Compliance with Laws. Other than as set out in Schedule ‘7.1(p), since Januaiy 1, 2018,
the Borrower and each Subsidiary has conducted and is conducting its business in
compliance in all material respects with all Applicable Laws of each jurisdiction in which
it carries on business and possesses all material Authorizations issued by the appropriate
Governmental Entity necessary to carry on the business currently carried on by it, is in
compliance in all material respects with the terms and conditions of all such Authorizations
and with all Applicable Laws material to the operations, and neither the Borrower nor any
Subsidiary has received any notice of the modification, revocation or cancellation of, any
intention to modify, revoke or cancel or any proceeding relating to the modification,
revocation or cancellation of any such Authorization, which, singly or in the aggregate, if
the subject of an unfavourable decision, order, ruling or finding, could materially and
adversely affect the conduct of the business or operations of, or the assets, liabilities
(contingent or otherwise), condition (financial or otherwise) or prospects of, the Borrower
or any Subsidiary.

(q) Health Canada Licence. Other than as set out in Schedule 7.1(o):

(i) the Borrower has provided the Administrative Agent with copies of all material
information relating to the Health Canada Licence;

(ii) the Borrower and 1233, as applicable, shall hold all other pennits, licenses,
consents and authorities issued by any Governmental Entity associated with the
Health Canada Licence and which are necessary in connection with the ownership
of the Health Canada Licence and the Rock Creek Facility;

(iii) there are no outstanding agreements or options to acquire the Health Canada
Licence, the Rock Creek Facility or any portion or interest thereof, and, other than
the Borrower and 1233, no Person has any proprietary or possessory interest in the
Health Canada Licence or the Rock Creek Facility;

(iv) the Borrower and 1233 have owned the Rock Creek Facility in compliance with
Cannabis Act (Canada) and the Cannabis Regulations (Canada) and neither the
Borrower nor 1233 has received any notice of any violation thereof nor is the
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Borrower or 1233 aware of any valid basis therefore;

(v) there is no adverse claim or challenge against or to the ownership of or title to any
part of the Health Canada Licence and the Rock Creek Facility and, to the
knowledge of the Borrower and 1233, there is no basis for such adverse claim or
challenge which may affect the Health Canada Licence and the Rock Creek
Facility; and

(vi) to the knowledge of the Borrower and 1233, the Health Canada Licence is the only
license, permit and approval required under the Cannabis Act (Canada) and the
Cannabis Regulations (Canada) in connection with the Businesses of the Borrower
and 1233 and the ownership and use of their respective assets.

(r) Employment Matters.

(i) The Borrower and each Subsidiary is in compliance with all Applicable Laws
respecting employment and employment practices, terms and conditions of
employment, pay equity and wages, except where non-compliance with such laws
could not reasonably be expected to have a Material Adverse Effect, and has not
and is not engaged in any unfair labour practice. The execution of this Agreement
and the consunnnation of the transactions contemplated in this Agreement shall
not trigger the rights of any employee of the Borrower or any Subsidiary under the
terms of any employment agreement, option agreement or option plan or any other
compensation arrangement with the Borrower or any Subsidiary, including but not
limited to the right to terminate employment or exercise a “change of control”
provision.

(ii) All material accruals for unpaid vacation pay, premiums for unemployment
insurance, health premiums, pension plan premiums, accrued wages, salaries and
commissions, if any, have been accurately reflected in the books and records of the
Borrower and the Subsidiaries.

(s) Taxes. All taxes (including income tax, capital tax, payroll taxes, employer health tax,
workers’ compensation payments, property taxes, custom and land transfer taxes), duties,
royalties, levies, imposts, assessments, deductions, charges or withholdings and all
liabilities with respect thereto including any penalty and interest payable with respect
thereto (collectively, “Taxes”) due and payable by the Borrower and the Subsidiaries have
been paid, except where the failure to pay such taxes would not have a Material Adverse
Effect. Except as disclosed in Schedule 7.1(s), all tax retums, declarations, remittances and
filings required to be filed by the Borrower and the Subsidiaries have been filed with all
appropriate governmental authorities and all such returns, declarations, remittances and
filings are complete and accurate and no material fact or facts have been omitted therefrom
which would make any of them misleading, except where such failure would not have a
Material Adverse Effect. To the knowledge of the Borrower, no examination of any tax
return of the Borrower or any Subsidiary is currently in progress and there are no issues or
disputes outstanding with any Governmental Entity respecting any Taxes that have been
paid, or may be payable, by the Borrower or any Subsidiary, in any case, except where
such examinations, issues or disputes would not constitute an adverse material fact in
respect of the Borrower or have a Material Adverse Effect.

(t) Environmental Compliance. (i) Neither the Borrower nor any Subsidiary is in violation
of any Environmental Laws, including with respect to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous
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Substances; (ii) the Borrower and each Subsidiary have all Authorizations required under
any applicable Environmental Laws and the Borrower and each Subsidiary is in material
compliance with such permits, authorizations and approvals; (iii) there are no pending or
threatened administrative, regulatory or judicial actions, suits, demands, claims, liens,
notices of non-compliance or violation, investigation or proceedings relating to any
Environmental Laws against the Borrower or any Subsidiary; and (iv) there are no events
or circumstances that would reasonably be expected to form the basis of an order for clean
up or remediation, or an action, suit or proceeding by any private party or governmental
body or agency, against or affecting the Borrower or any Subsidiary relating to any
Environmental Laws.

(u) Land Claims. To the knowledge of the Borrower, there is no native title claim or interest
which in anyway affect any part of the Rock Creek Lands.

(v) Corporate Structure.

(i) As at the date of this Agreement, the only Subsidiary of the Borrower is 1233, and
the Borrower holds all outstanding shares in the capital of 1233.

(ii) The Borrower is authorized to issue an unlimited number of Common Shares, of
which 103,279,138 Common Shares are issued and outstanding as fully paid and
non-assessable shares, as at the date of this Agreement.

(iii) 1233 is authorized to issue an unlimited number of common shares, of which 300
common shares are issued and outstanding as fully paid and non-assessable shares,
as at the date of this Agreement.

(iv) No Person, firm or company has any agreement, option, warrant, right or privilege
(whether pre-emptive, contractual or otherwise) capable of becoming an
agreement, for the purchase, acquisition, subscription for or issue of any of the
unissued common shares or other securities of 1233.

(w) Financial Statements. The Borrowers (i) audited consolidated financial for the years
ended July 31, 2019 and 2018; and (ii) unaudited condensed interim consolidated financial
statements for the period ended October 31, 2019, have been prepared in accordance with
IFRS and present fully, fairly and correctly in all material respects, the financial condition
of the BolTower as at the dates thereof and the results of the operations and the changes in
the financial position of the Borrower for the periods then ended, and reflect accurately and
adequately the financial position and all material liabilities (accrued, absolute, contingent
or otherwise) of the Borrower as of the date thereof, and no adverse material changes in
the financial position of the Borrower have taken place since the date thereof.

(x) Indebtedness. Neither the Borrower nor any Subsidiary has any Indebtedness except for
Permitted Indebtedness. There exists no default (howsoever described) under any
provision of any instrument evidencing any Indebtedness or of any agreement relating
thereto.

(y) Loans. Other than as set out in Schedule 7.1(y), and except for the transactions
contemplated hereby, neither the Borrower nor any Subsidiary has made any loans to or
guaranteed the obligations of any Person.

(z) No Litigation. Other than as set out in Schedule7.1(z), there are no actions, suits,
proceedings, inquiries or investigations existing, pending or, to the knowledge of the
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Borrower or 1233, threatened against or adversely affecting the Borrower or any Subsidiary
or to which any of the property or assets thereof is subject, at law or equity, or before or
by any court, federal, provincial, state, municipal or other governmental department,
commission, board, bureau, agency or instrumentality, domestic or foreign, which may in
any way have a Material Adverse Effect and neither the Borrower nor any Subsidiary is
subject to any judgment, order, writ, injunction, decree, award, rule, policy or regulation
of any governmental authority, which, either separately or in the aggregate, may result in
a Material Adverse Effect.

(aa) Insolvency. Neither the Borrower nor any Subsidiary has committed an act of bankruptcy
or, immediately after the receipt of the Principal Amount, will be an insolvent person,
proposed a compromise or arrangement to their respective creditors generally, had a
petition or a receiving order in bankruptcy filed against any of them, made a voluntary
assignment in bankruptcy, taken any proceedings with respect to a compromise or
arrangement, taken any proceedings to have any of them declared bankrupt or wound-up,
taken any proceedings to have a receiver appointed for any of their respective property or
had any execution or distress become enforceable or become levied upon any of their
respective property.

(bb) No Liabilities. Other than as set out in Schedule 7.1 (bb) or as reflected or reserved against
in the Borrower’s balance sheet included in its interim financial statements for the period
ended October 31, 2019, neither the Borrower nor any Subsidiary has any liability or
obligation of any nature (whether absolute, accrued, contingent or otherwise) in an
aggregate amount in excess of $25,000, except for current liabilities incurred in the
ordinary course since October 31, 2019.

(cc) Public Record. The Public Record is, in all material respects, accurate and omit no facts,
the omission of which makes the Public Record or any particular document therein
materially misleading or incorrect.

(dd) Disclosure. During the term of this Agreement and the 30 day period prior to the date of
this Agreement, all written information relating to the Rock Creek Lands or the businesses,
operations, assets, liabilities, properties, capitalization or financial condition of the
Borrower or any Subsidiary or any of their respective directors, officers or employees
provided by the Borrower or any Subsidiary or any of their respective directors, officers or
representatives to any Finance Party or the Administrative Agent was true and accurate in
all material respects and contained no misrepresentations as at the time such information
was provided to the Finance Party or the Administrative Agent.

(ee) Auditors. The Borrower’s auditors are independent public accountants and, to the
knowledge of the Borrower, have participant status with the Canadian Public
Accountability Board as required under Applicable Securities Legislation and there has
been no “reportable event” (within the meaning of National Instrument 51-102 —

Continuous Disclosure Obligations of the Canadian Securities Administrators) between
the Borrower and the Borrower’s auditors.

(ff) Related Party Transactions. Other than as set out in Schedule 7.1 (if), since January 1,
2018, to the knowledge of the Borrower or 1233, none of the directors or officers of the
Borrower or any Subsidiary, or any Associate or Affiliate of any of the foregoing had or
has any material interest, direct or indirect, in any transaction or any proposed transaction
with the Borrower or any Subsidiary which, as the case may be, materially affects, is
material to or shall materially affect the Borrower.
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(gg) Insurance. The assets of the Borrower and the Subsidiaries and their respective businesses
and operations are insured against loss or damage with responsible insurers on a basis
consistent with insurance obtained by reasonably prudent participants in comparable
businesses, and such coverage is in full force and effect, and neither the Borrower nor any
Subsidiary has materially breached the terms of any policies in respect thereof nor failed
to promptly give any notice to the Administrative Agent of any material claim thereunder.

(hh) Property Agreements. Any and all of the agreements and other documents and
instruments pursuant to which the Borrower or any Subsidiary holds real property and
assets are valid and subsisting agreements, documents or instruments in full force and
effect, enforceable in accordance with its terms and neither the Borrower nor any
Subsidiary is in default of any of the material provisions of any such agreements,
documents or instruments nor, to the knowledge of the Borrower, has any such default been
alleged.

(ii) Intellectual Property. The Borrower and each Subsidiary owns or has the right to use
under license, sub-license or otherwise all material intellectual property used by the
Borrower and the Subsidiaries in its business, including patents, service marks, trade
names, copyrights, industrial designs, trademarks, trade secrets, know-how, proprietary
rights, licenses or other intellectual property, free and clear of any and all Liens. The
business of the Borrower and each Subsidiary as now conducted does not, and as currently
proposed to be conducted will not, infringe or conflict with, in any material respect, service
marks, trade names, copyrights, industrial designs, trademarks, trade secrets, know-how,
proprietary rights, licenses or other intellectual property or franchise right of any Person.
No action, suit or proceeding has been made or, to the knowledge of the Borrower,
threatened against the BolTower or any Subsidiary alleging the infringement by the
Bonower or any Subsidiary of any such intellectual property right or franchise right of any
Person.

(jj) Money Laundering Laws. The operations of the Borrower and the Subsidiaries are and
have been conducted at all times in compliance with applicable financial recordkeeping
and reporting requirements of money laundering statutes of all jurisdictions, the rules and
regulations thereunder and any related or similar rules, regulations or guidelines, issued,
administered or enforced by any governmental agency (collectively, the “Money
Laundering Laws”) and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Borrower or any
Subsidiary with respect to the Money Laundering Laws is pending, or to the Borrower’s
knowledge, threatened.

7.2 Representations and Warrants of the Finance Parties

Each of the Finance Parties represents and warrants to each of the Borrower and 1233, acknowledging and
confirming that each of the Borrower and 1233 are relying on such representations and warranties without
independent inquiry in entering into this Agreement and accepting the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Finance Party has been duly
incorporated and organized and is a valid and subsisting corporation in good standing under
the laws of its jurisdiction of incorporation, has all requisite corporate power and authority
and is duly qualified and holds all necessary matérial permits, licences and authorizations
necessary or required to cany on its business as now conducted and to own, lease or operate
its property and assets, no steps or proceedings have been taken by any Person, voluntary
or otherwise, requiring or authorizing its dissolution or winding up.
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(b) Execution and Binding Obligation. Each Credit Document has been authorized,
executed and delivered by the Finance Party which is a party thereto and constitutes a valid
and legally binding obligation enforceable against it in accordance with its terms.

(c) Investment Status. Upon exercise of the Conversion Right, the Finance Party shall be
acquiring the Conversion Shares for investment purposes only and not with a view to the
resale or distribution of any of the Conversion Shares.

(d) Residency. The Finance Party is resident in the Province of British Columbia.

(e) Resale Restrictions. The Finance Party (i) has been advised to consult its own legal
advisor with respect to trading in the Conversion Shares and with respect to resale
restrictions imposed by applicable securities laws in the jurisdiction in which it resides; (ii)
acknowledges that no representation has been made respecting the applicable hold periods
or other resale restrictions applicable to such securities; (iii) is solely responsible for
compliance with applicable resale restrictions; and (iv) is aware that it may not be able to
resell such securities except in accordance with limited exemptions under applicable
securities laws.

(f) Information. The Finance Party shall provide the Borrower with such information and
execute such documents, including certificates and statutory declarations, as the Borrower
may reasonably require fiom time to time to comply with Applicable Law, including
Applicable Securities Legislation.

(g) Accredited Investor Status. Each Finance Party (i) is entering into the Credit Documents
and, if and when issued, will be acquiring the Conversion Shares, as principal for its own
account, and not on behalf of or for the benefit of any other Person; and (ii) is, and on any
acquisition of Conversion Shares will be, an accredited investor as defined in National
Instrument 45-106 —Prospectus Exemptions of the Canadian Securities Administrators and
will, if requested by the Borrower, deliver to the Borrower an accredited investor
certificate, in a form acceptable to the Borrower, acting reasonably, confirming its status.

(h) Risk Of Loss. The Finance Party (i) is knowledgeable, sophisticated and experienced in
business and financial matters; (ii) has had access to management of the Borrower and its
records for the purpose of conducting its due diligence; (iii) is capable of evaluating the
merits and risks of the Loan and the Conversion Shares; and (iv) is able to bear the
economic risk of in making the Loan and, if the Conversion Right is exercised, an
investment in the Conversion Shares.

(i) No Representation. No Person has made any written or oral representation to the Finance
Party that the Person shall resell or repurchase the Conversion Shares.

(j) Money Laundering Laws. The operations of the Finance Parties are and have been
conducted at all times in compliance Money Laundering Laws and no action, suit or
proceeding by or before any court or governmental agency, authority or body or any
arbitrator involving the Administrative Agent and the Finance Parties with respect to the
Money Laundering Laws is pending, or to the knowledge of the Administrative Agent and
the Finance Parties, threatened.
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7.3 Representations and Warrants of the Administrative Agent

The Administrative Agent represents and warrants to each of the Borrower and 1233, acknowledging and
confirming that each of the Borrower and 1233 are relying on such representations and warranties without
independent inquiry in entering into this Agreement and accepting the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Administrative Agent has been
duly incorporated and organized and is a valid and subsisting corporation in good standing
under the laws of its jurisdiction of incorporation, has all requisite corporate power and
authority and is duly qualified and holds all necessary material permits, licences and
authorizations necessary or required to carry on its business as now conducted and to own,
lease or operate its property and assets, no steps or proceedings have been taken by any
Person, voluntary or otherwise, requiring or authorizing its dissolution or winding up.

(b) Execution and Binding Obligation. Each Credit Document has been authorized,
executed and delivered by the Administrative Agent which is a party thereto and constitutes
a valid and legally binding obligation enforceable against it in accordance with its terms.

7.4 Survival of Representations and Warranties

The representations and warranties in the Credit Documents and in any certificates or documents delivered
by any Credit Party to any Finance Party or the Administrative Agent in connection herewith or therewith
shall not merge or be prejudiced by, shall survive any advance of the Principal Amount and shall continue
in full force and effect, so long as any amounts are owing by any Credit Party to any Finance Party or the
Administrative Agent under any Credit Document.

ARTICLE 8
COVENANTS OF THE BORROWER

8.1 Affirmative Covenants

So long as any amount owing under any Credit Document remains unpaid, the Borrower covenants and
agrees with each Finance Party and the Administrative Agent that it shall and, as applicable, shall cause
each Subsidiary to do the following:

(a) Comply with Continuous Disclosure Obligations. It shall timely file all documents that
must be publicly filed or sent to its shareholders pursuant to Applicable Securities
Legislation in the provinces and territories of Canada in which the Borrower is a “reporting
issuer” (as such term is defined in such Applicable Securities Legislation) within the time
prescribed by such Applicable Securities Legislation and make such documents available
on the SEDAR within such prescribed time period. In the event the Borrower ceases to be
a “reporting issuer” (as such term is defined in such Applicable Securities Legislation), the
Borrower shall continue to provide to the Administrative Agent (with sufficient copies for
each Finance Party), (i) within 120 days after the end of each fiscal year, copies of its
audited annual financial statements; and (ii) within 60 days after the end of each of the first
three (3) fiscal quarters of each fiscal year, copies of its interim financial statements which
shall, at a minimum, contain such information required to be provided in interim financial
statements by a “reporting issuer” (as such term is defined in such Applicable Securities
Legislation) in the Province of British Columbia. Each of such financial statements shall
be prepared in accordance with disclosure requirements of Applicable Securities
Legislation in the Province of British Columbia and IFRS.
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(b) Notice of Litigation and Default. Notify the Administrative Agent in writing upon
becoming aware of (i) any Default or Event of Default; (ii) any material suit, proceeding
or governmental investigation pending or, to the Borrowers knowledge, threatened or any
notification of any challenge to the validity of any Authorization, relating to the Borrower,
any Subsidiary, the Rock Creek Lands or any of the Secured Assets; and (iii) any force
inajeure event under any document relating to the Rock Creek Lands or any of the Secured
Assets.

(c) Corporate Existence. Except as herein otherwise expressly provided, maintain, and cause
each Subsidiary to at all times maintain, its corporate existence, obtain and maintain all
Authorizations required or necessary in connection with their respective businesses, the
Rock Creek Lands and any of the Secured Assets and to carry on and conduct its businesses
in a reasonably proper and efficient manner.

(d) Compliance with Laws. Comply, and cause each Subsidiary to comply, in all respects,
with all Applicable Laws, including Environmental Laws, it being acknowledged and
agreed that, for the purposes of this paragraph (d), the required standard of compliance will
be “material compliance”, except where the failure of the Borrower and any Subsidiary to
comply with any Applicable Law could reasonably be expected to have a Material Adverse
Effect.

(e) Maintenance of Properties. Maintain, and cause each Subsidiary to maintain, the Secured
Assets in good condition in accordance with prudent industry standards.

(f) Maintenance of Authorizations. Maintain, and cause each Subsidiary to maintain,
compliance with all Authorizations necessary to conduct their respective businesses as they
are now being or are proposed to be conducted, including the Health Canada Licence.

(g) Payment of Taxes and Claims. It shall, and shall cause each Subsidiary to, (i) file all
income tax returns and filings in all required jurisdictions on a timely basis; and (ii) pay
and discharge or cause to be paid and discharged, promptly when due, all Taxes imposed
upon it or any Subsidiary in respect of any of the Secured Assets or upon the income or
profits therefrom as well as all claims of any kind (including claims for labour, materials,
supplies and rent) which, if unpaid, might become a Lien thereupon; provided however
that it shall not be required to pay or cause to be paid any such Taxes if (i) the amount,
applicability or validity thereof shall concurrently be contested in good faith by appropriate
proceedings diligently conducted; and (ii) adequate reserves for the ultimate payment of
any such Tax payment are maintained.

(h) Keeping of Books. It shall, and shall cause each Subsidiary to, keep or cause to be kept
proper books of account and make or cause to be made therein true and complete entries
of all dealings and transactions in relation to their respective businesses in accordance with
IFRS, and at all reasonable times fumish or cause to be furnished to the Administrative
Agent such information relating to their respective operations as the Administrative Agent
may reasonably request and such books of account shall be open for inspection by the
Administrative Agent upon reasonable request.

(i) Financial Reporting. It shall deliver monthly financial reports and shall provide financial
summaries of the Borrower and each Subsidiary and their respective businesses to the
Administrative Agent. The Reports shall include a balance sheet and income statement, a
statement of aged trade payables, a run rate calculation and any other report that the
Administrative Agent may reasonably require.
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(j) Rights of Inspection. At any time after an Event of Default, permit any employee, officer,
agent or other representative of the Administrative Agent and any Finance Party, at the
expense of the Borrower, to examine and make copies of any abstracts from the records
and books of account of the Borrower or any Subsidiary and to discuss any of the Affairs
of the Borrower or any Subsidiary with any of its directors, officers, employees, agents,
representatives or auditors. At any time and from time to time, to a maximum of one
inspection per 12-month period (provided that such limit shall not apply after an Event of
Default), upon reasonable request of the Administrative Agent, permit an independent
technical engineer selected by the Administrative Agent (it being understood that, unless
an Event of Default has occurred, the cost of hiring such independent technical engineers
shall be at the expense of the Administrative Agent), any employee, officer, agent or other
representative of the Administrative Agent, at the expense of the Borrower, to inspect the
Subject Properties and the Business and discuss any of the Affairs of the Borrower or any
Subsidiary with any of the personnel of the Borrower or any Subsidiary and third party
contractors.

(k) Maintenance of Insurance. It shall, and shall cause each Subsidiary, to: (i) maintain
policies of insurance with responsible calTiers and in such amounts and covering such risks
as are usually carried by reasonably prudent Persons of established reputation engaged in
similar businesses and owning similar properties in the same general areas in which the
Borrower or such Subsidiary (as the case may be) operate, in each case in such amounts,
with such deductibles, covering such risks and otherwise on such terms and conditions as
shall be customary for such Persons; (ii) add the Administrative Agent as loss payee and a
named insured under the policies of the Borrower or any Subsidiary in connection with the
Secured Assets; and (iii) on an annual basis or at any other time, promptly at the request of
the Administrative Agent, deliver to the Administrative Agent all certificates and reports
prepared in connection with such insurance.

(1) Authorizations. It shall, and shall cause each Subsidiary to, obtain and maintain all
required Authorizations for development and operation of, and production at, the Rock
Creek Facility and on the Rock Creek Lands, generally.

(m) Perfection and Protection of Security. It shall, and shall ensure that each Subsidiary
shall, cause all necessary and proper steps to be taken diligently to protect and defend the
Secured Assets and the proceeds thereof against any material adverse claim or demand,
including without limitation, the employment or use of counsel for the prosecution or
defence of litigation and the contest, settlement, release or discharge of any such claim or
demand.

(n) Security. It shall, and shall cause each Subsidiary to, ensure that each of the Security
Documents shall at all times constitute valid and, upon registration in the appropriate
registry, perfected first ranking security interest on all the Secured Assets (subject to
Permitted Liens), and shall at all times take all actions necessary or reasonably requested
to create, perfect and maintain the security interests granted pursuant to the Security as
perfected first ranking security over the Secured Assets.

(o) Further Assurances. It shall, and shall cause each Subsidiary to, duly and punctually
perform and carry out all of the covenants and acts or things to be done by it as provided
in each Credit Document to which it is a party. Additionally, the Borrower shall, and shall
ensure that each Subsidiary shall, from time to time, as may be reasonably required by the
Administrative Agent, execute and deliver such further and other documents and do all
matters and things which are necessary to carry out the intention and provisions of the
Credit Documents, including, if applicable, the execution and delivery of additional general
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security agreements by each of the Borrower and 1233, in form and substance satisfactory
to the Administrative Agent, on the date that is one (1) year after the Closing Date.

(p) Payment. It shall duly and punctually pay or cause to be paid all amounts payable
hereunder to each Finance Party and the Administrative Agent, on or prior to the dates, at
the places, in the currency and in the manner provided for in the Credit Documents.

(q) Share Ownership. It shall at all times own, beneficially and of record, directly or
indirectly, 100% of the shares in 1233. In relation to 1233, there shall at all times only be
one class of shares outstanding with all the rights and entitlements attaching to such shares
being the same.

(r) Rock Creek Facility. Subject to compliance with Applicable Law and the terms of all
Authorizations, it shall, and shall cause each of the Subsidiaries to, diligently and
continuously proceed with the development, operation and production of the Rock Creek
Facility.

(s) Common Shares. It shall take all reasonable steps and actions as may be required to
maintain the listing and posting for trading of the Common Shares on the Exchange and to
maintain its status as a “reporting issuer”, or the equivalent thereof not in default of the
requirements of the Applicable Securities Legislation of each of the Provinces of British
Columbia, Alberta and Ontario.

8.2 Negative Covenants

So long as any amount owing under any Credit Document remains unpaid, the Borrower covenants and
agrees with each Finance Party and the Administrative Agent that it shall not, and shall ensure that no
Subsidiary shall, do the following without the prior written consent of the Administrative Agent:

(a) Debt. Directly or indirectly issue, incur, assume or otherwise become liable for or in
respect of any Indebtedness, except for Permitted Indebtedness.

(b) Liens. Directly or indirectly create, incur, assume, permit, suffer or cause to exist any Lien
against any assets, including, without limitation, any of the Secured Assets, other than
Permitted Liens.

(c) Dissolution, etc. Enter into or become party or subject to any dissolution, winding-up,
reorganization, or similar transaction or proceeding.

(d) Disposal of Assets Generally. Dispose of any of the Secured Assets, except that: (i) it
may dispose of any used or surplus equipment, vehicles and other assets which are Secured
Assets in the ordinary course of business and on commercially reasonable terms; provided
that the fair market value of such equipment, vehicles or other assets, when aggregated
with the fair market value of all other assets disposed of since the date of this Agreement
and all outstanding Financial Assistance permitted pursuant to Section 8.2(h), does not
exceed $200,000 in the aggregate; and (ii) it may dispose of Cannabis in the ordinary course
of business.

(e) Payments. Except as expressly permitted hereunder, make any prepayment on, purchase,
defease, redeem, prepay, decrease or otherwise acquire or retire for value, prior to any
scheduled final maturity, scheduled repayment or scheduled sinking fund payment, any
Indebtedness.
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(f) Affiliate Transactions. Other than as set out in Schedule 8.2(f), make any payment to, or
sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase
assets from, or enter into or make or amend any transaction, contract, agreement,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of the
Borrower or any Subsidiary (in this paragraph (f), each an “Affiliate Transaction”) other
than:

(v) an Affiliate Transaction that, based on a certificate of an officer of the Borrower
addressed to the Administrative Agent (in in form and content satisfactory to the
Administrative Agent) to that effect, is on terms that are no less favourable than
those that would have been obtained in a comparable arm’s length transaction with
a Person who is not a “related person”, as such term is defined in the Bankruptcy
and Insolvency Act (Canada);

(vi) any payments made by a Subsidiary to the Borrower; and

(vii) the advance by the Borrower of the proceeds of the Loan to 1233 and any payment
by a Subsidiary to the Borrower for the sole purpose of the Borrower making
payments required under this Agreement.

(g) Distributions. Declare or pay any dividends or make any distributions on any of its
(equity) securities, except where no Default or Event of Default has occurred and is
continuing or would occur as a result of such distribution and such distribution is not
otherwise prohibited hereunder.

(h) Financial Assistance. Provide any Financial Assistance to any Person, except that it may
provide Financial Assistance that:

(i) when aggregated with all other Financial Assistance provided hereunder, does not
exceed $200,000;

(ii) when aggregated with the aggregate consideration for acquisitions or
incorporations permitted pursuant to Section 8.2(j), does not exceed $200,000;

(iii) when aggregated with the aggregate of all Permitted Indebtedness incurred or
owed by the Borrower or any Subsidiary, does not exceed $200,000; and

(iv) when aggregated with the aggregate fair market value of the Secured Assets
disposed of pursuant to Section 8.2(d), does not exceed $200,000.

(i) Redemption. Purchase, redeem, retire or otherwise acquire for cash any securities (equity
or other) of the Borrower or any Subsidiary.

(j) Subsidiaries and Acquisitions. Directly or indirectly acquire a company or any shares or
securities or a business or undertaking (or, in each case, any interest in any of them) or
incorporate a company if the consideration for such acquisition or incorporation in any
financial year of the Borrower, when aggregated with the consideration for all other
acquisitions and/or incorporations during such financial year of the Borrower and all
outstanding Financial Assistance permitted pursuant to Section 8.2(h), would reasonably
be expected to have a Material Adverse Effect on the Secured Assets.
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(k) Constating Documents. Amend any of its constating documents, if such amendment is
or could reasonably be expected to be prejudicial to any Finance Party or the
Administrative Agent.

(1) Change in Business. Engage in the conduct of any business other than the Business or in
businesses reasonably related thereto on a basis consistent with the conduct of the Business.

(m) Use of Principal Amount. Use the proceeds of the Loan for any purposes other than those
expressly contemplated in this Agreement (and without limiting the generality of the
foregoing, the proceeds of the Loan are not to be used to directly or indirectly fund a
takeover bid or other similar transaction under any Applicable Laws for the shares or other
ownership interests of a public company, which takeover bid or other similar transaction
is not endorsed by the board of directors of such public company.

(n) Sale-Leaseback. Enter into any sale leaseback, synthetic lease or similar transaction
involving any assets of the Borrower or any Subsidiary.

8.3 Outstanding Payroll Taxes

The Borrow hereby agrees, covenants and undertakes to (i) remit to the applicable Governmental Entity the
aggregate amount of all outstanding back payroll Taxes (together with the accrued interest and penalties
payable thereon) owing by the Borrower and the Guarantor, including the payroll taxes set out in
Schedule 7.1(s); and (ii) to provide evidence of such remittance to the Administrative Agent, in form and
substance satisfactoiy to the Administrative Agent, acting reasonably, within five (5) days of receipt of the
advance of the aggregate Principal Amount.

ARTICLE 9
EVENTS OF DEFAULT

9.1 Events of Default

The occurrence of any one or more of the following events, after the expiry of any applicable cure period
set out below, shall constitute an event of default under this Agreement (each an “Event of Default”):

(a) Non-Payment. The Borrower fails to pay any amount of the outstanding Principal
Amount, any interest or any Fees when such amount, interest or Fees become due and
payable;

(b) Breach of Guarantee. Any Subsidiary defaults in any payment obligations in accordance
with the terms of any Guarantees;

(c) Misrepresentation. Any representation or warranty or certification made or deemed to be
made by the Borrower or any Subsidiaiy in any Credit Document shall prove to have been
incorrect or misleading in any material respect as at the date on which it was made and, if
the circumstances giving rise to the materially incorrect or misleading misrepresentation,
warranty or certification are capable of modification or rectification (such that, thereafter
the representation, warranty or certification would not be incorrect or misleading in any
material respect), the representation, warranty or certification remains incorrect or
misleading in any material respect at the end of a period of 30 days from the date the
Borrower or such Subsidiary becomes aware of such incorrect or misleading
representation, warranty or certification;
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(d) Breach of Negative Covenants. The Borrower or any Subsidiary fails to perform, observe
or comply with any of the covenants or conditions contained in Section 8.2 and, with
respect to such covenants or conditions which are capable of rectification, if such failure
continues for a period of 15 days after notice in writing has been given to the Borrower
specifying such failure and requiring the Borrower or the Subsidiary to rectify the same;

(e) Breach of Other Covenants. The Borrower or any Subsidiary fails to perform, observe or
comply with any covenants or conditions contained in any Credit Document (other than
the covenants and conditions contained in Section 8.2) and, with respect to such covenants
or conditions which are capable of rectification, if such failure continues for a period of
30 days after notice in writing has been given to the Borrower specifying such failure and
requiring the Borrower or the Subsidiary to rectify the same;

(0 Cross-Default. The Borrower or any Subsidiary fails to pay the principal of, premium, if
any, interest on, or any other amount owing by it in respect of any of its Indebtedness or
obligation to any other Person, which is outstanding in an aggregate principal amount
exceeding $200,000 (or the equivalent amount in any other currency) when such amount
becomes due and payable (whether by scheduled maturity, required prepayment,
acceleration, demand or otherwise) and such failure continues after the applicable grace
period, if any, specified in the agreement or instrument relating to such Indebtedness or
obligation; or any other event occurs or condition exists and continues after the applicable
grace period, if any, specified in any agreement or instrument relating to any such
Indebtedness or obligation, if its effect is to accelerate or permit the acceleration of, such
Indebtedness or obligation; or any such Indebtedness or obligation shall be, or may be,
declared to be due and payable prior to its stated maturity date;

(g) Judgments. A final judgment or decree for the payment of money in excess of $200,000,
individually or $300,000 on a cumulative basis, is rendered against the Borrower and/or
any Subsidiary by a court having jurisdiction and within a period of 30 days thereafter such
judgment or decree shall not have been and remain satisfied, vacated or discharged or
stayed pending appeal within the applicable appeal period;

(h) Insolvency. The Borrower or any Subsidiary: (i) becomes an insolvent person; (ii) admits
in writing its inability to pay its debts generally or makes a general assignment for the
benefit of creditors; (iii) institutes or has instituted against it any proceeding seeking (A)
to adjudicate it a bankrupt or an insolvent person, (B) liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief or composition of it or its debts
under any Applicable Law relating to bankruptcy, insolvency, reorganization or relief of
debtors including any plan of compromise or arrangement or other corporate proceeding
involving or affecting its creditors, or (C) the entry of an order for relief or the appointment
of a receiver, trustee or other similar official for it or for any part of its properties and
assets, and in the case of any such proceeding instituted against it (but not instituted by it),
either the proceeding remains undismissed or unstayed for a period of 60 days, or any of
the actions sought in such proceeding (including the entry of an order for relief against it
or the appointment of a receiver, trustee, custodian or other similar official for it or for any
substantial part of its properties and assets) occurs; or (iv) takes any corporate action to
authorize any of the above actions;

(i) Guarantee/Security Imperilled. Any one or more of the Security Documents ceases to
be in full force and effect or to constitute a valid and perfected first-priority Lien upon all
the Secured Assets it purports to charge or encumber, in favour of any Finance Party or the
Administrative Agent;
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(j) Material Adverse Effect. The occurrence of any Material Adverse Effect;

(k) Change of Control. If a Change of Control occurs without the prior written consent of
the Administrative Agent; or

(1) Credit Documents. If this Agreement or any other Credit Document shall for any reason,
or is claimed by the Borrower or any Subsidiary to, cease in whole or in any part to be a
legal, valid, binding and enforceable obligation of the Borrower or the applicable
Subsidiaiy,

then the Administrative Agent may, and shall at the request of the Lender, declare the outstanding Principal
Amount, all accrued interest and Fees (including the Prepayment Fee), and all other amounts payable under
the Credit Agreements to be immediately due and payable, without presentment, demand, protest or further
notice of any kind, all of which are expressly waived by the Borrower.

9.2 Remedies Upon Default

(a) Upon a declaration that the outstanding Principal Amount is immediately due and payable
pursuant to Section 9.1, the Administrative Agent shall at the request of, or may with the
consent of, the Lender, commence such legal action or proceedings as the Lender, in its
sole discretion, deem expedient, including, the commencement of enforcement
proceedings under the Credit Documents all without any additional notice, presentation,
demand, protest, notice of dishonour, entering into of possession of any property or assets,
or any other action or notice, all of which are expressly waived by the Borrower.

(b) The rights and remedies of each Finance Party and the Administrative Agent under the
Credit Documents are cumulative and are in addition to, and not in substitution for, any
other rights or remedies. Nothing contained in the Credit Documents with respect to the
Indebtedness or liability of the Borrower to any Finance Party or the Administrative Agent,
nor any act or omission of any Finance Party or the Administrative Agent with respect to
the Credit Documents or the Security shall in any way prejudice or affect the rights,
remedies and powers of any Finance Party or the Administrative Agent under the Credit
Documents and the Security.

ARTICLE 10
THE ADMINISTRATIVE AGENT AND THE FINANCE PARTIES

10.1 Affirmative Covenants

(a) Each Finance Party irrevocably appoints and authorizes the Administrative Agent to take
such action as agent on its behalf and to exercise such powers under the Credit Documents
as are delegated to it by the terms of the Credit Documents, together with all powers
reasonably incidental thereto. As to any matters not expressly provided for by this
Agreement, the Administrative Agent shall act or refrain from acting (and shall be fully
protected in so doing) upon the instructions of the Lender, which instructions shall be
binding upon the Finder. The Administrative Agent shall not be required to take any action
which (i) would expose directors, officers, shareholders, agents or employees to personal
liability; (ii) is contrary to this Agreement or any Applicable Law; (iii) would require it to
become registered to do business in any jurisdiction; or (iv) would subject it to taxation.

(b) The Administrative Agent shall have no duties or obligations other than as set out in the
Credit Documents and there shall not be construed against the Administrative Agent any
implied duties (including fiduciary duties), obligations or covenants. The Administrative
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Agent may execute or perform, and may delegate the execution and performance of, any
of its powers, rights, discretions and duties under the Credit Documents through or to any
Persons designated by it. References in any Credit Document to the Administrative Agent
shall include references to any such Persons.

(c) The Administrative Agent is not obliged to (i) take or refrain from taking any action or
exercise or refrain from exercising any right or discretion under the Credit Documents; or
(ii) incur or subject itself to any cost in connection with the Credit Documents, unless it is
first specifically indemnified or fumished with security with respect to such costs by the
Finance Parties, in form and substance satisfactory to the Administrative Agent (which
may include further agreements of indemnity or the deposit of funds).

(d) The Administrative Agent shall promptly deliver to each Finance Party any notices, reports
or other communications contemplated in the Credit Documents which are intended for the
benefit of any Finance Party.

10.2 No Liability

Neither the Administrative Agent nor its directors, officers, agents or employees shall be liable to any
Finance Party for any action taken or omitted to be taken by it or them in connection with the Credit
Documents, except for its or their own gross negligence or wilful misconduct. Without limiting the
generality of the foregoing, the Administrative Agent (i) may treat the Lender as the payee of amounts
attributable to the Loan; (ii) may treat the Finder as the payee for an amount equal to the Finders Fee;
(iii) may consult with legal counsel (including legal counsel for the Borrower), independent accountants
and other experts selected by it and shall not be liable for any action taken or omitted to be taken by it in
accordance with their advice; (iv) makes no warranty or representation to any Finance Party and shall not
be responsible to the Finance Parties for the form, substance, accuracy or completeness of any Credit
Document or any other documents or information made available to the Finance Parties; (v) has no duty to
inspect the property or assets (including books and records) of any Credit Party or any other Person; (vi) has
no duty to ascertain or inquire as to the existence of a Default or the observance of any of the terms or
conditions of the Credit Documents; (vii) is not responsible to any Finance Party for the execution,
enforceability, genuineness, sufficiency or value of any of the Credit Documents; and (viii) shall incur no
liability by acting upon any notice, certificate or other instrument believed by it to be genuine and signed
or sent by the proper Person.

10.3 Accommodations by Administrative Agent

The terms “Lender” or “Finder” shall, unless otherwise expressly indicated, include the Administrative
Agent in its individual capacity. The Administrative Agent and its Affiliates and nominees may accept
deposits from, lend money to, act as trustee under indentures of, and generally engage in any kind of
business with, any Credit Party, any of the subsidiaries of the Credit Parties or any Person who may do
business with or own securities of such Persons, all as if it were not the Administrative Agent and without
any duty to account to any Finance Party.

10.4 Holding of Security; Sharing of Payments, etc.

(a) The Security shall be held by the Administrative Agent or any Person designated by the
Administrative Agent for the rateable benefit of the Finance Parties and the Administrative
Agent in accordance with its terms and, except as otherwise expressly provided herein, any
proceeds from any realization of the Security shall be applied to the outstanding Principal
Amount, any interest and any Fees due and payable to the Finance Parties rateably (whether
such Security is held in the name of the Administrative Agent, any other Person or in the
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name of any one or more of the Finance Parties and without regard to any priority to which
the Finance Parties may otherwise be entitled under Applicable Law).

(b) Each Finance Party agrees with the other Finance Party that it shall not, without the prior
consent of the other Finance Party, take or obtain any Lien on any properties or assets of
any Credit Party to secure the obligations of the Borrower under this Agreement, except
for the benefit of each Finance Party or as may otherwise be required by Applicable Law.

(c) If any Finance Party obtains any payment (whether voluntary, involuntary or through the
exercise of any right of set off or realization of Security) on account of any amount owing
to it under the Credit Documents (other than amounts paid pursuant to Section 10.6) in
excess of its rateable share of payments obtained by all Finance Parties, then such Finance
Party, shall account to and pay over to the other Finance Party its rateable share.

10.5 Lender Credit Decisions

Each Finance Party acknowledges that it has, independently and without reliance upon the Administrative
Agent, made its own credit analysis and decision to enter into this Agreement. Each Finance Party also
acknowledges that it shall, independently and without reliance upon the Administrative Agent and based
on 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 under the Credit Documents.

10.6 Indemnification

Each Finance Party shall indemnify and save the Administrative Agent harmless (to the extent not otherwise
reimbursed by the Borrower) rateably from any claim or loss suffered by, imposed upon or asserted against
the Administrative Agent as a result of, or arising out of, the Credit Documents or any action taken or
omitted by the Administrative Agent under the Credit Documents provided that neither Finance Party shall
be liable for any part of such loss resulting from the gross negligence or wilful misconduct of the
Administrative Agent in its capacity as agent. Without limiting the foregoing, each Finance Party shall
reimburse the Administrative Agent upon demand for its rateable share of any out-of-pocket expenses
incurred by the Administrative Agent in connection with the preparation, execution, administration or
enforcement of or legal advice in respect of rights or responsibilities under, the Credit Documents (to the
extent not otherwise reimbursed by the Borrower).

10.7 Liability of the Finance Parties inter se

Each Finance Party agrees with the other that, except as otherwise expressly provided in this Agreement,
neither the Lender nor the Finder has or shall have any duty or obligation, or shall in any way be liable, to
the other in respect of the Credit Documents or any action taken or omitted to be taken in connection with
them.

10.8 Successor Agents

The Administrative Agent may resign at any time by giving written notice to each Finance Party and the
Borrower, such resignation to be effective upon the appointment of a successor Administrative Agent.
Upon notice of any resignation, the Lender has the right to appoint a successor Administrative Agent. If
no successor Administrative Agent is appointed or has accepted the appointment within 30 days after the
retiring Administrative Agent’s notice of resignation, then the retiring Administrative Agent may, on behalf
of the Finance Parties, appoint a successor Administrative Agent. Upon the acceptance of the appointment
by a successor Administrative Agent, the successor shall succeed to and become vested with all the rights,
powers, privileges and duties of the retiring Administrative Agent and the retiring Administrative Agent
shall be discharged from its duties and obligations under this Agreement. After any retiring Administrative
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Agent’s resignation, the provisions of this Article 10 shall enure to its benefit as to any actions taken or
omitted to be taken by it while it was Administrative Agent.

ARTICLE 11
TAXES AND OTHER TAXES

11.1 Taxes

All payments to any Finance Party or the Administrative Agent by any Credit Party under any of the Credit
Documents shall be made free and clear of and without deduction or withholding for any and all Taxes
imposed by Canada or any other relevant jurisdiction (which for greater certainty does not include a
jurisdiction in which Taxes are imposed because of an action of a Finance Party) or any political subdivision
or taxing authority of it, unless such Taxes are required by Applicable Law to be deducted or withheld. If
any Credit Party shall be required by Applicable Law to deduct or withhold any such Taxes from or in
respect of any amount payable under any of the Credit Documents (i) the amount payable shall be increased
(and for greater certainty, in the case of interest, the amount of interest shall be increased) as may be
necessary so that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 11.1, the Finance Party or the
Administrative Agent receives an amount equal to the amount it would have received if no such deduction
or withholding had been made; (ii) such Credit Party shall make such deductions or withholdings; and (iii)
such Credit Party shall immediately pay the full amount deducted or withheld to the relevant Governmental
Entity in accordance with Applicable Law.

11.2 Other Taxes

The Borrower agrees to immediately pay any present or future stamp or documentary taxes or any other
excise or property taxes, charges, financial institutions duties, debits taxes or similar levies (in this
Article 11, all such taxes, charges, duties and levies being referred to as “Other Taxes”) which arise from
any payment made by any Credit Party under any Credit Document or from the execution, delivery or
registration of, or otherwise with respect to, any Credit Document.

11.3 Indemnification

The Borrower shall indemnify each Finance Party and the Administrative Agent for the full amount of
Taxes and Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by any
jurisdiction on amounts payable by the Borrower under this Article 11) imposed by Canada or any other
relevant jurisdiction (which for greater certainty does not include a jurisdiction in which Taxes or Other
Taxes are imposed because of an action of a Finance Party) that is paid or incurred by any Finance Party or
the Administrative Agent and any liability (including penalties, interest and expenses) arising from or with
respect to such Taxes or Other Taxes, whether or not they were correctly or legally asserted; provided that
each Finance Party and the Administrative Agent agrees to promptly repay to the Borrower any amount
paid by the Borrower to any such party for Taxes or Other Taxes that are ultimately determined (without
any right to appeal) to be incorrectly or not legally assessed. The Borrower shall not be required to
indemnify any Finance Party or the Administrative Agent for:

(a) any Taxes or Other Taxes imposed by reason of such Finance Party or the Administrative
Agent being connected with Canada or any other relevant jurisdiction otherwise than
merely by lending money to the Borrower pursuant to this Agreement; or

(b) any Taxes or Other Taxes to the extent such Taxes or Other Taxes are imposed on or
calculated by reference to the net income (excluding any amounts deemed to be included
in the income of such Finance Party or the Administrative Agent by virtue of a payment
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under this Agreement that is not actually received by the Finance Party or the
Administrative Agent) of such Finance Party or the Administrative Agent.

Payment under this indemnification shall be made within ten (10) Business Days from the date the
Administrative Agent makes written demand for it. A certificate as to the amount of such Taxes or Other
Taxes submitted to the Borrower by the Administrative Agent, the Lender or the Finder shall be conclusive
evidence, absent manifest en-or, of the amount due from the Borrower to the Administrative Agent, the
Lender or the Finder, as the case may be.

11.4 Evidence of Payment

The Borrower shall furnish to the Finance Parties the original or a certified copy of each receipt evidencing
payment of Taxes or Other Taxes made by the Borrower within ten (10) days after the date of any payment
of such Taxes or Other Taxes.

11.5 Refunds

If any Finance Party, in its sole opinion, is entitled to claim a refund or able to apply for or otherwise take
advantage of any tax credit, tax deduction or similar benefit by reason of any withholding or deduction
made by the Borrower in respect of a payment made by it under this Agreement, which payment shall have
been increased pursuant to Section 111, then the Lender or the Finder shall use reasonable effort to obtain
the refund, credit, deduction or benefit and upon credit or receipt of it shall pay to the Borrower, the amount
(if any) not exceeding the increased amount paid by the Borrower, as equals the net after-tax value to the
Lender or the Finder of that part of the refund, credit, deduction or benefit as it considers is allocable to
such withholding or deduction having regard to all of its dealings giving rise to similar credits, deductions
or benefits in relation to the same tax period and to the cost of obtaining the same. Nothing contained in
this Section 11.5 shall interfere with the right of any Finance Party to arrange its tax affairs in whatever
maimer it deems fit (in its sole and absolute discretion) and in particular, no Finance Party shall be under
any obligation to claim relief fiom its corporate profits or similar tax liability in respect of any deduction
or withholding in priority to any other relief, claims, credits or deductions available to it and no Finance
Party shall be obligated to disclose to the Borrower any information regarding its tax affairs, tax
computations or otherwise.

11.6 Survival

The provisions of this Article 11 shall survive the termination of the Agreement and the repayment of the
Principal Amount and any interest and Fees.

ARTICLE 12
INDEMNITY

12.1 Costs and Expenses

The Borrower shall, whether or not the transactions contemplated in this Agreement are completed,
indemnify and hold each Finance Party and the Administrative Agent and each of their respective officers,
directors, shareholders, employees, agents and representatives (in this Section 12.1, each an “Indemnified
Person”) harmless from, and shall pay to such Indemnified Person forthwith any amounts required to
compensate the Indenmified Person for, any cost, expense, claim or loss suffered by, imposed on, or
asserted against (and including in respect of any investigation, litigation or proceeding or the preparation
of any defense with respect thereto arising out of or in connection with), the Indemnified Person as a result
of, connected with or arising out of (i) any of the Credit Documents or any action taken or omitted by any
Indemnified Person under or in relation to any of the Credit Documents, except to the extent caused by the
gross negligence or wilful misconduct of the Indemnified Party; (ii) the breach by a Credit Party of its
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obligations under any Credit Document; (iii) the preservation of rights under, enforcement of, or
refinancing, renegotiation or restructuring of any Credit Document (except for any refinancing,
renegotiation or restructuring initiated at the request of the Administrative Agent or a Finance Party) and
any related amendment, waiver or consent; (iv) the exercise of the rights, powers and duties of any Finance
Party or the Administrative Agent, with respect to the administration of the Loan, the Credit Documents or
any transaction contemplated under the Credit Documents; (v) a Default by the Borrower or any Subsidiary;
(vi) any proceedings brought by or against the Indemnified Person, or in which the Indemnified Person
otherwise participates, due to its entering into or being a party of any Credit Document, or by reason of its
exercising or performing, or causing the exercise or performance of, any right, power or duty under any
Credit Document or otherwise in connection with its interest in any Security, whether or not such
proceedings are directly related to the enforcement of any Credit Document, except to the extent caused by
the gross negligence or wilful misconduct of the Indemnified Person; and (vii) the presence of any
Contaminants at, on or under, or the discharge or likely discharge of any Contaminants from, the Rock
Creek Lands or any of the properties now or previously used by any Credit Party, or the breach by or non
compliance with any Environmental Law by any mortgagor, owner or lessee of the Rock Creek Lands.

12.2 Survival

The provisions of this Article 12 shall survive the termination of this Agreement and the repayment of the
Principal Amount and any interest and Fees. The Borrower acknowledges that neither its obligation to
indemnify nor any actual indemnification by it of any Indemnified Person in respect of such Person’s losses
for the legal fees and expenses shall in any way affect the confidentiality or privilege relating to any
information communicated by such Person to its counsel.

ARTICLE 13
GENERAL

13.1 Amendments, etc.

(a) Subject to Section 13.1(b), no amendment or waiver of any provision of any of the Credit
Documents, nor consent to any departure by any Credit Party or any other Person from any
such provision, is effective unless in writing and approved by the Lender. Any amendment,
waiver or consent is effective only in the specific instance and for the specific purpose for
which it was given.

(b) Only written amendments, waivers or consents signed by each affected Finance Party shall
(i) reduce the amount of any outstanding Principal Amount, any interest or any Fees
payable to such Finance Party; or (ii) postpone any date fixed for any payment to such
Finance Party of reduce the amount of any outstanding Principal Amount, any interest or
any Fees. The consent of each Finance Party shall be required to (i) permit any termination
of any of the Security Documents; or (ii) amend this Section 13.1(b).

(c) Only written amendments, waivers or consents signed by the Administrative Agent in
addition to the Lender, shall affect the rights or duties of the Administrative Agent under
the Credit Documents.

(d) Only written amendments, waivers or consents signed by the Credit Parties shall affect the
rights or duties of the Credit Parties under the Credit Documents.

13.2 Waiver

(a) No failure on the part of any Finance Party or the Administrative Agent to exercise, and no
delay in exercising, any right under any of the Credit Documents shall operate as a waiver

LC221632-1

43



- 43 -

of such right; nor shall any single or partial exercise of any right under any of the Credit
Documents preclude any other or further exercise of such right or the exercise of any other
right.

(b) Except as otherwise expressly provided in this Agreement, the covenants, representations
and warranties shall not merge on any, and shall survive each advance of the Principal
Amount and, notwithstanding any such advance or any investigation made by or on behalf
of any Party, shall continue in full force and effect. The closing of this transaction shall
not prejudice any right of one Party against any other Party in respect of anything done or
omitted under this Agreement or in respect of any right to damages or other remedies.

13.3 Evidence of Indebtedness

The indebtedness of the Bonower resulting from the Loan shall be evidenced by the books and records of
each Finance Party (or the Administrative Agent acting on behalf of the Finance Parties) which shall
constitute prima fade evidence of such indebtedness absent manifest error; provided however that each
Finance Party or the Administrative Agent, as applicable, covenants to keep accurate books and records of
such indebtedness.

13.4 Notices, etc.

Any notice, direction or other communication to be given under this Agreement shall, except as otherwise
permitted, be in writing and given by delivering it or sending it by facsimile or other similar form of
recorded communication addressed:

(a) to the Borrower at:

1520 - 6 Myers Creek Road West
Rock Creek
British Columbia, VOH 1YO

Attention: Chief Executive Officer
Email: bin@speakeasygrowers.com

with a copy, which copy shall not constitute notice, to:

Pushor Mitchell LLP
301 — 1665 Ellis Street
Kelowna
British Columbia, V1Y 2B3

Attention: Keith Innian
Email: inman@pushormitchell.com

(b) to the Administrative Agent or the Lender at:

Bhayana Ventures Ltd.
1181 Main Street
Vancouver
British Columbia, V6A 4B6

Attention: President
Email:
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(c) to the Finder at:

1193213 B.C. Ltd.
17 East 47th Avenue
Vancouver
British Columbia, V5W 2A

Attention: President
Email:

Any such notice, direction or other communication shall be deemed to have been validly and effectively
given if(i) personally delivered, on the date of such delivery if such date is a Business Day and such delivery
was made prior to 4:00 p.m. (Vancouver time), otherwise on the next Business Day; and (ii) transmitted by
facsimile, electronic mail or similar means of recorded communication, on the Business Day following the
date of transmission. Any Party may change its address for service from time to time by notice given in
accordance with the foregoing and any subsequent notice shall be sent to such Party at its changed address.

13.5 Right of Set-Off

Upon the occurrence and during the continuance of any Event of Default, the Lender is authorized at any
time and from time to time, to the fullest extent permitted by law (including general principles of common-
law), to set off and apply any and all deposits (general or special, time or demand, provisional or final) at
any time held and other indebtedness at any time owing by it to or for the credit or the account of any Credit
Party against any and all of the obligations of any Credit Party under any Credit Document, irrespective of
whether or not the Lender has made demand under any of the Credit Documents. The Lender shall promptly
notify the Borrower after any set off and application is made by it; provided that the failure to give notice
shall not affect the validity of the set off and application. The rights of the Lender under this Section 13.5
are in addition to any other rights and remedies (including all other rights of set-off) which the Lender may
have.

13.6 Successors and Assigns

(a) This Agreement shall become effective when executed by the all the Parties, and after that
time shall be binding upon and enure to the benefit of each Party and their respective
successors and permitted assigns.

(b) No Credit Party shall have the right to assign or transfer any of its rights or obligations
under any of the Credit Documents without the prior consent of the Administrative Agent,
which consent may be unreasonably withheld.

(c) Without the prior written consent of the Borrower, Lender may grant participations in all
or any part of its interest in the Loan to one or more Persons (in this Section 13.6, each
a “Participant”). At any time, the Lender may assign or transfer all or any part of its rights
or obligations under any Credit Document to one or more Persons (in this Section 13.6,
each an “Assignee/Transferee”) without the consent of the Borrower. The Lender shall,
unless otherwise expressly provided in this Agreement, act on behalf of all of its
Participants in all dealings with the Credit Parties in respect of the Loan and no Participant
shall have any voting or consent rights with respect to any matter requiring the Lender’s
consent. In the case of an assignment or transfer, the Assignee/Transferee shall have the
same rights and benefits and be subject to the same limitations under the Credit Documents
as it would have if it was the Lender.
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(d) The Borrower shall provide such certificates, acknowledgments and further assurances in
respect of any Credit Document as the Lender may reasonably require in connection with
any participation, assignment or transfer pursuant to this Section 13.6.

(e) In the case of an assignment or transfer, the Lender and the Credit Parties shall be released
from their respective obligations under the Credit Documents (to the extent of such
assignment or transfer) and shall have no liability or obligations to each other to such
extent, except in respect of matters arising prior to the assignment or transfer.

(f) Any assignment, transfer or grant of participation pursuant to this Section 13.6 shall not
constitute a repayment by the Borrower to the Lender of any outstanding Principal Amount,
and the Parties acknowledge that the Borrower’s obligations with respect to any outstanding
Principal Amount shall continue and shall not constitute a new obligation.

(g) Unless the Administrative Agent otherwise agrees and excluding an assignment or transfer
to an Affiliate of the Lender, an Assignee/Transferee shall, on the date upon which the
relevant assignment or transfer takes effect, pay to the Administrative Agent (for its own
account) a fee of $5,000.

13.7 Arbitration

(a) Any matter in dispute hereunder shall be determined by a single arbitrator to be appointed
by the Parties.

(b) Any Party may refer any such matter to arbitration by notice to the other Party and, within
ten (10) Business Days after receipt of such notice, the Parties shall agree on the
appointment of an arbitrator. No Person shall be appointed as an arbitrator hereunder
unless such Person agrees in writing to act.

(c) If the Parties cannot agree on a single arbitrator as provided in this Section 13.7 or if the
Person appointed is unwilling or unable to act, either Party may submit the matter to
arbitration before a single arbitrator in accordance with rules for conciliation and
arbitration of theArbitrationAct (British Columbia) (in this Section 13.7, the “Rules”).

(d) Except as otherwise specifically provided in this Section 13.7, an arbitration hereunder
shall be conducted in English in accordance with the Rules. The arbitrator shall fix a time
and place in Vancouver for the purpose of hearing the evidence and representations of the
Parties and he shall preside over the arbitration and determine all questions of procedure
not provided for under the Rules or this Section 13.7. After hearing any evidence and
representations that the Parties may submit, the arbitrator shall make an award and reduce
the same to writing and deliver one copy thereof to each of the Parties. The decision of the
arbitrator shall be made within 45 days after his appointment, subject to any reasonable
delay due to unforeseen circumstances. The expense of the arbitration shall be paid as
specified in the award. The arbitrator’s award shall be final and binding upon each of the
Parties.

13.8 Governing Law and Waiver of Jury Trial

(a) This Agreement shall be governed by and interpreted and enforced in accordance with the
laws of the Province of British Columbia and the federal laws of Canada applicable therein.

(b) The Parties irrevocably attorn and submit to the non-exclusive jurisdiction of any court of
competent jurisdiction of the Province of British Columbia sitting in Vancouver, British
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Columbia in any action or proceeding arising out of or relating to this Agreement and the
other Credit Documents to which it is a party. The Parties irrevocably waive objection to
the venue of any action or proceeding in such court or that such court provides an
inconvenient forum.

(c) Each of the Parties hereby irrevocably waives all right to a trial by jury in any action,
proceeding or counterclaim arising out of or relating to any Credit Document or the
transactions contemplated hereby or thereby. The scope of this waiver is intended to be
all-encompassing with respect to any and all disputes that may be filed in any court and
that relate to the subject matter of this transaction, including contract claims, tort claims,
breach of duty claims and all other common law and statutory claims. Each of the Parties
acknowledges that this waiver is a material inducement for the parties to the Credit
Documents to enter into a business relationship, that the parties to the Credit Documents
have already relied on this waiver in entering into same and the transactions that are the
subject thereof and that they shall continue to rely on this waiver in their related future
dealings.

13.9 Independent Legal Advice

Each of the Parties acknowledges and agrees that (i) Lotz & Company has acted as legal counsel only to
the Lender and the Administrative Agent; and (ii) Pushor Mitchell LLP has acted has acted as legal counsel
only to the Borrower and 1233, in connection with the structuring of the Loan and the drafting, execution
and delivery of this Agreement by the Parties. The Finder acknowledges that it has read, understands and
agrees with all of the provisions of this Agreement and acknowledges that it has had the opportunity to
obtain independent legal advice with respect thereto.

13.10 Counterparts

This Agreement may be executed in several counterparts and delivered by facsimile or electronically, each
of which when so executed or delivered shall be, and be deemed to be, an original instrument and such
counterparts together shall constitute one and the same instrument (and notwithstanding their date of
execution shall be deemed to bear the date as of the date of this Agreement).

[Remainder ofpage intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the Parties have executed this Agreement.

SPEAKEASY CANNABIS CLUB LTD.

Per: -

Per:

Authorized Signatory
Name: Bin Huang
Title: Chief Executive Officer

Authorized Signatory
Name: Patrick Geen
Title: Chief Financial Officer

10161233 CANADA LIMITED

Per:

Per:

Authorized Signatory
Name: Bin Huang
Title: Director

Authorized Signatory
Name: Patrick Geen
Title: Director

1244726 B.C. LTD.

Per:

Per:

Authorized Signatory
Name:
Title:

Authorized Signatory
Name:
Title:
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IN WITNESS WHEREOF the Parties have executed this Agreement.

SPEAKEASY CANNABIS CLUB LTD.

Per:

________________________________________

Authorized Signatory
Name:
Title:

Per:

________________________________________

Authorized Signatory
Name:
Title:

10161233 CANADA LIMITED

Per:

_______________________________

Authorized Signatory
Name:
Title:

Per:

______________________________________

Authorized Signatory
Name:
Title:

1244726 B.C. LTD.

Per:

____________________

Authorized Signatory
Name: Preetinder Bhayana
Title: Director

Per:

______________________

Authorized Signatory
Name:
Title:
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1193213 B.C. LTD.

Per: I ,

Name: Allan Lee
Title: Director

Per:

______________________

Authorized Signatory
Name:
Title:

BHAYANA VENTURES LTD.

Per:

_______________

Authorized Signatory
Name: Preetinder Bhayana
Title: Director

Per:

_______________________

Authorized Signatory
Name:
Title:
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE [INSERT DATE THAT IS FOUR MONTHS AND A
DA YAFTER CLOSING].

PROMISSORY NOTE - INITIAL ADVANCE

Dated: April [.1, 2020 $250,000 Maturity Date: April j.], 2022

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province of
British Columbia (the “Borrower”), for value received, hereby unconditionally promises to pay to the
order of BHAYANA VENTURES LTD. or its nominees, as Administrative Agent for and on behalf of
the Lender (“BVL”), the principal sum of TWO HUNDRED AND FIFTY THOUSAND ($250,000)
DOLLARS in the lawful money of Canada, together with all accrued and unpaid interest thereon.
Capitalized terms used herein but not otherwise defined herein have the respective meanings ascribed to
those terms in the convertible loan agreement made as of April 21, 2020 among the BolTower, 10161233
Canada Limited, 1244726 B.C. Ltd., 1193213 B.C. Ltd. and BVL (as such agreement may be further
amended, modified, renewed or extended from time to time, the “Loan Agreement”).

The principal of and interest on this Note from time to time outstanding shall be due and payable as
provided in the Loan Agreement. This Note is issued pursuant to and evidences obligations of the
Borrower owing to BVL (for an on behalf of the Lender) under the Loan Agreement and this Note is
subject to all the provisions of the Loan Agreement. The Loan Agreement contains provisions for the
prepayment of the Principal Amount, any interest and any Fees by the Borrower and the conversion,
acceleration and demand of same by BVL upon the happening of certain events.

BVL is hereby authorized by the Borrower to record on a schedule annexed to this Note (or on a
supplemental schedule) the amounts owing to BVL (for an on behalf of the Lender) under the Loan
Agreement and the payment thereof. Failure to make any notation, however, shall not affect the rights of
BVL or the Lender or any obligations of the Borrower hereunder or under any other Credit Document.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive demand,
presentment for payment, protest, notice of protest, notice of intention to accelerate the maturity of this
Note, diligence in collecting, the bringing of any suit against any party, and any notice of or defense on
account of any extensions, renewals, partial payments, or changes in any manner of or in this Note or in
any of its terms, provisions and covenants, or any releases or substitutions of any security, or any delay,
indulgence or other act of any trustee or any holder hereof whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the terms of the
Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws of
Canada applicable therein, without giving effect to any conflict of law principles.

[Remainder ofpage intentionally left blank.]
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IN WITNESS WHEREOF, this Note is executed as of the date set forth above.

SPEAKEASY CANNABIS CLUB LTD.

Per:

Authorized Signatory

Per:

Authorized Signatory
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SCHEDULE TO PROMISSORY NOTE

Repayment of Principal

Amount of Repayment I
Date Conversion Unpaid Balance Recorded by
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE [INSERT DATE THAT IS FOUR MONTHS AND A
DA YAFTER CLOSING].

PROMISSORY NOTE - LENDER

Dated: April [.1 2020 $1,750,000 Maturity Date: April j.], 2022

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province of
British Columbia (the “Borrower”), for value received, hereby unconditionally promises to pay to the
order of BHAYANA VENTURES LTD. or its nominees, as Administrative Agent for and on behalf of
the Lender (“BVL”), the principal sum of ONE MILLION SEVEN HUNDRED AND FIFTY
THOUSAND ($1,750,000) DOLLARS in the lawful money of Canada, together with all accrued and
unpaid interest thereon. Capitalized terms used herein but not otherwise defined herein have the
respective meanings ascribed to those terms in the convertible loan agreement made as of April 21, 2020
among the Borrower, 10161233 Canada Limited, 1244726 B.C. Ltd., 1193213 B.C. Ltd. and BVL (as
such agreement may be further amended, modified, renewed or extended from time to time, the “Loan
Agreement”).

The principal of and interest on this Note from time to time outstanding shall be due and payable as
provided in the Loan Agreement. This Note is issued pursuant to and evidences obligations of the
Borrower owing to BVL (for an on behalf of the Lender) under the Loan Agreement and this Note is
subject to all the provisions of the Loan Agreement. The Loan Agreement contains provisions for the
prepayment of the Principal Amount, any interest and any Fees by the Borrower and the conversion,
acceleration and demand of same by BVL upon the happening of certain events.

BVL is hereby authorized by the Borrower to record on a schedule annexed to this Note (or on a
supplemental schedule) the amounts owing to BVL (for an on behalf of the Lender) under the Loan
Agreement and the payment thereof. Failure to make any notation, however, shall not affect the rights of
BVL or the Lender or any obligations of the Borrower hereunder or under any other Credit Document.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive demand,
presentment for payment, protest, notice of protest, notice of intention to accelerate the maturity of this
Note, diligence in collecting, the bringing of any suit against any party, and any notice of or defense on
account of any extensions, renewals, partial payments, or changes in any manner of or in this Note or in
any of its terms, provisions and covenants, or any releases or substitutions of any security, or any delay,
indulgence or other act of any trustee or any holder hereof, whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the terms of the
Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws of
Canada applicable therein, without giving effect to any conflict of law principles.

[Remainder ofpage intentionally left blank.]
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IN WITNESS WHEREOF, this Note is executed as of the date set forth above.

SPEAKEASY CANNABIS CLUB LTD.

Per:

Authorized Signatory

Per:

Authorized Signatory
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SCHEDULE TO PROMISSORY NOTE

Repayment of Principal

Amount of Repayment /
Date Conversion Unpaid Balance Recorded by
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE [INSERT DATE THAT IS FOUR MONTHS AND A
DA YAFTER CLOSING].

PROMISSORY NOTE - FINDER’S FEE

Dated: April L•] 2020 $190,000 Maturity Date: April j.], 2021

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province of
British Columbia (the “Borrower”), for value received, hereby unconditionally promises to pay to the
order of BHAYANA VENTURES LTD. (the “BVL”), as Administrative Agent for and on behalf of
1193213 B.C. Ltd. (the “Finder”), the principal sum of ONE HUNDRED AND NINETY THOUSAND
($190,000) DOLLARS in the lawful money of Canada. Capitalized terms used herein but not otherwise
defined herein have the respective meanings ascribed to those terms in the convertible loan agreement
made as of April 21, 2020 among the Borrower, 10161233 Canada Limited, 1244726 B.C. Ltd., the
Finder and BVL (as such agreement may be further amended, modified, renewed or extended from time
to time, the “Loan Agreement”).

The principal of this Note from time to time outstanding shall be due and payable as provided in the Loan
Agreement. This Note is issued pursuant to and evidences obligations of the Borrower owing to BVL
(for and on behalf of the Finder) in respect of the Finder’s Fees under the Loan Agreement and this Note
is subject to all the provisions of the Loan Agreement. The Loan Agreement contains provisions for the
prepayment of the Finder’s Fee, and the conversion, acceleration and demand of same by BVL upon the
happening of certain events.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive demand,
presentment for payment, protest, notice of protest, notice of intention to accelerate the maturity of this
Note, diligence in collecting, the bringing of any suit against any party, and any notice of or defense on
account of any extensions, renewals, partial payments, or changes in any manner of or in this Note or in
any of its terms, provisions and covenants, or any releases or substitutions of any security, or any delay,
indulgence or other act of any trustee or any holder hereof, whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the terms of the
Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws of
Canada applicable therein, without giving effect to any conflict of law principles.

[Remainder ofpage intentionally left blank.]
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IN WITNESS WHEREOF, this Note is executed as of the date set forth above.

SPEAKEASY CANNABIS CLUB LTD.

Per:

Authorized Signatory

Per:

Authorized Signatory
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GUARANTEE

This Agreement is made as of ‘1, 2020, is given by 10161233 Canada Limited (the ‘Guarantor”) to
Bhayana Ventures Ltd. as administrative agent (in such capacity, together with its successors and
permitted assigns, the “Administrative Agent”) on behalf of the Finance Parties (as defined in the Loan
Agreement, defined below).

RECITALS:

A. 1244726 B.C. Ltd (the “Lender”), the Administrative Agent, SpeakEasy Cannabis Club Ltd.
(the “Borrower”), the Guarantor and 1193213 B.C. Ltd. (together with the Lender, the “Finance
Parties”), are parties to a convertible loan agreement dated April 21, 2020 (as amended, supplemented,
restated or replaced from time to time, the “Loan Agreement”);

B. The Guarantor is a wholly-owned (as to 100%) subsidiary of the Borrower; and

C. It is in the interests of the Guarantor that the Finance Parties extend credit (or continue to extend
credit) to the Borrower, and the Guarantor has, therefore, agreed to guarantee unconditionally all of the
Borrower Liabilities (as defined below).

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Guarantor, the
Guarantor hereby agrees with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“Agreement” means this agreement, including the recitals to this agreement, as it or they may be
amended, supplemented, restated or replaced from time to time, and the expressions “hereof’, “herein”,
“hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to any particular
section or other portion of this Agreement.

“Borrower” has the meaning set out in the recitals hereto.

“Borrower GSA” means a general security agreement dated .] between the Borrower and the
Administrative Agent to secure the payment and performance of the Borrower Liabilities.

“Borrower Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured, liquidated or unliquidated) of the Borrower to the Administrative Agent or any
Finance Party wherever and however incurred, including the indebtedness of the Borrower to any Finance
Party under any Credit Document.

“Control” means, in respect of a particular Person, the possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of such Person, whether through the ability to
exercise voting power, by contract or otherwise.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
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subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Guarantor” has the meaning set out in the recitals hereto.

“Guarantor Liabilities” means all present and future indebtedness, liabilities and obligations of the
Guarantor to the Administrative Agent under this Agreement or any Credit Document, which include for
greater certainty the guarantee of the Borrower Liabilities under Section 2.

“Insolvency Proceeding” means any proceeding seeking to adjudicate a Person an insolvent, seeking a
receiving order against such Person under the Bankruptcy and Insolvency Act (Canada), or seeking
liquidation, dissolution, winding-up, reorganization, compromise, arrangement, adjustment, protection,
moratorium, relief or composition of such Person or its debts or a stay of proceedings of such Person’s
creditors generally (or any class of creditors) or any other relief under any federal, provincial, territorial
or foreign law now or hereafter in effect relating to bankruptcy, winding-up, insolvency, reorganization,
receivership, plans of arrangement or relief or protection of debtors (including the Bankruptcy and
Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada) and any similar legislation
in any jurisdiction) or at common law or in equity.

“Intercompany Debt” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of the Borrower to the Guarantor and all guarantees and security therefor.

“Laws” means all federal, provincial, municipal, foreign and intemational statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative or
ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law’ means any
one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Original Currency” has the meaning set out in Section 20.

“Other Currency” has the meaning set out in Section 20.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such Person.

“Security” means any present or future Lien, or any present or future guarantee or other financial
assistance, granted by any Person with respect to any or all of the Borrower Liabilities or Guarantor
Liabilities.

“Surety” means any present or future guarantor or surety of any or all of the Borrower Liabilities, other
than the Guarantor.
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2. Guarantee. The Guarantor hereby unconditionally and irrevocably guarantees the prompt
payment and performance to the Administrative Agent, of all Borrower Liabilities when due in
accordance with their terms.

3. Terms of Payment. All amounts payable by the Guarantor under this Agreement shall be paid to
the Administrative Agent by means of electronic funds transfer into an account of the Administrative
Agent specified in writing by the Administrative Agent, from time to time, or in such other manner as the
Guarantor and the Administrative Agent may agree. The Guarantor shall make payment to, or perform in
favor of, the Administrative Agent all Guarantor Liabilities forthwith upon demand therefor by the
Administrative Agent.

4. Interest. The Guarantor shall pay interest to the Administrative Agent on all Guarantor
Liabilities at the rate provided for the corresponding Borrower Liabilities in the Loan Agreement.

5. Guarantor Liabilities. The Guarantor Liabilities are continuing, absolute, unconditional and
irrevocable. The Guarantor Liabilities shall remain effective despite, and shall not be released,
exonerated, discharged, diminished, subjected to defence, limited or in any way affected by, anything
done, omitted to be done, suffered or permitted by the Administrative Agent or any Finance Party, the
Borrower or any other Person, or by any other matter, act, omission, circumstance, development or other
thing of any nature, kind or description, other than the due payment and performance in full of all of the
Borrower Liabilities and all of the Guarantor Liabilities.

6. Guarantee Absolute. Without limiting the generality of Section 5, the Guarantor Liabilities
shall remain fully effective and enforceable against the Guarantor and shall not be released, exonerated,
discharged, diminished, subjected to defence, limited or in any way affected by, and the rights and
remedies of the Administrative Agent under this Agreement shall not in any way be diminished or
prejudiced by, and the Guarantor hereby consents or waives, as applicable, to the fullest extent permitted
by applicable Law:

(a) any lack of genuineness, legality, validity or enforceability of any of the Borrower
Liabilities or of any agreement or arrangement between the Borrower, or any other
Person, and the Administrative Agent, or any failure by the Borrower, or any other
Person, to carry out any of its obligations under any such agreement or arrangement;

(b) any change in the existence, name, objects, business, powers, organization, share capital,
Organizational Documents, ownership, Control, directors or management of the
Borrower, the Guarantor or any Surety, the reorganization of the Borrower, the Guarantor
or any Surety, any amalgamation or merger by the Borrower, the Guarantor or any Surety
with any other Person or Persons, or any continuation of the Borrower, the Guarantor, or
any Surety under the laws of any jurisdiction;

(c) any lack or limitation of power, incapacity or disability of the Borrower, the Guarantor or
any Surety or of the directors, officers, managers, employees or agents of the Borrower,
the Guarantor or any Surety, as applicable, or any other irregularity, defect or informality,
or any fraud, by the Borrower, the Guarantor or any Surety or any of their respective
directors, officers, managers, employees or agents, with respect to any or all of the
Borrower Liabilities, any or all of the Guarantor Liabilities or any or all of the liabilities
and obligations of any Surety;
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(d) any non-compliance with or contravention by the Guarantor of any provision of any
corporate statute applicable to the Guarantor relative to guarantees or other financial
assistance given by the Guarantor;

(e) any impossibility, impracticability, frustration of purpose, force majeure or act of
Governmental Authority with respect to the performance of any of the Borrower
Liabilities or Guarantor Liabilities;

(f) any Insolvency Proceeding affecting, or the financial condition of, the Borrower, the
Guarantor, any Surety, the Administrative Agent, any of the Finance Parties or any other
Person at any time;

(g) any law, regulation, limitation or prescription period or other circumstance that might
otherwise be a defence available to, or a discharge of, the Borrower, the Guarantor or any
Surety in respect of any or all of the Borrower Liabilities, any or all of the Guarantor
Liabilities or any or all of the liabilities and obligations of any Surety;

(h) any loss of, or in respect of, any Security by or on behalf of the Administrative Agent
from the Borrower, the Guarantor, any Surety or any other Person, whether occasioned
through the fault of the Administrative Agent or otherwise;

(i) any loss or impairment of any right of the Guarantor for subrogation, reimbursement or
contribution, whether or not as a result of any action taken or omitted to be taken by the
Administrative Agent; or

(j) any other matter, act, omission, circumstance, development or thing of any and every
nature, kind and description whatsoever, whether similar or dissimilar to the foregoing
(other than the due payment and performance in full of the Borrower Liabilities and the
Guarantor Liabilities) that might in any maimer (but for the operation of this Section)
operate (whether by statute, at law, in equity or otherwise) to release, discharge, diminish,
limit, restrict or in any way affect the liability of, or otherwise provide a defence to, a
guarantor, a surety, or a principal debtor, even if known by the Administrative Agent.

7. Dealing with Borrower Liabilities. Without limiting the generality of Section 5, the Guarantor
Liabilities shall remain fully effective and enforceable against the Guarantor and shall not be released,
exonerated, discharged, diminished, subjected to defence, limited or in any way affected by, and the rights
and remedies of the Administrative Agent under this Agreement shall not in any way be diminished or
prejudiced by, and the Guarantor hereby consents to or waives, as applicable, to the fullest extent
permitted by applicable Law:

(a) any amendment, alteration, novation or variation in any maimer and to any extent (and
irrespective of the effect of the same on the Guarantor) of any of the Borrower Liabilities,
any of the liabilities and obligations of any Surety, any Security or the Administrative
Agent or any Finance Party’s arrangements or agreements with the Borrower, any Surety
or any other Person;

(b) any limitation, compromise, subordination, postponement or abandonment of any of the
Borrower Liabilities, any of the Guarantor Liabilities, any of the liabilities and
obligations of any Surety, any Security or the Administrative Agent’s or any Finance
Party’s arrangements or agreements with the Borrower, any Surety or any other Person;
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(c) any grant of time, renewal, extension, indulgence, release, discharge or other course of
conduct by the Administrative Agent or any Finance Party to the Borrower, any Surety or
any other Person;

(d) the creation of any new or additional Borrower Liabilities, the increase or reduction of
the rate of interest on any or all of the Borrower Liabilities or any other rates or fees
payable under or in respect of any or all of the Borrower Liabilities;

(e) any alteration, settlement, compromise, acceleration, extension or change in the time or
manner for payment or performance by the BolTower made or permitted by the
Administrative Agent or any Finance Party of, or by any other Person or Persons liable to
the Finance Parties with respect to, any or all of the Borrower Liabilities;

(f) the Administrative Agent’s or any Finance Party taking or abstaining from taking
Security from the Borrower, any Surety or any other Person or abstaining from
completing, perfecting or maintaining the perfection of any Security;

(g) the Administrative Agent’s or any Finance Party releasing, substituting or adding one or
more Sureties or endorsers, accepting additional or substituted Security, or releasing,
subordinating or postponing any Security;

(h) the Administrative Agent’s or any Finance Party accepting compromises from the
Borrower, any Surety or any other Person;

(i) the creation or addition of any new documents in connection with the Loan Agreement,
the Borrower GSA or this Agreement;

(j) the Administrative Agent’s or any Finance Party doing, or omitting to do, anything to
enforce the payment or performance of any or all of the Borrower Liabilities, any or all of
the liabilities and obligations of any Surety or any Security;

(k) the Administrative Agent or any Finance Party giving or refusing to give or continuing to
give any credit or any financial accommodation to the Borrower or to any other Person;

(1) the Administrative Agent or any Finance Party proving any claim in any Insolvency
Proceeding affecting the Borrower, any Surety or any other Person as it sees fit or
refraining from proving any claim or permitting or suffering the impairment of any of the
Borrower Liabilities in any such Insolvency Proceeding; making any election in any such
Insolvency Proceeding; permitting or suffering the creation of secured or unsecured
credit or debt in any such Insolvency Proceeding; or permitting or suffering the
disallowance, avoidance, or subordination of any of the Borrower Liabilities or the
obligations of any other debtor with respect to the Borrower Liabilities in any such
Insolvency Proceeding;

(m) the Administrative Agent or any Finance Party applying any money received by the
Administrative Agent from the Borrower, any Surety, any other Person or any Security
upon such part of the Borrower Liabilities as the Administrative Agent or any Finance
Party may see fit, or changing any such application in whole or in part from time to time
as the Administrative Agent or any Finance Party may see fit; or
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(n) the Administrative Agent or any Finance Party otherwise dealing with the Borrower, any
Surety, any other Person, the Borrower Liabilities, the liabilities and obligations of any
Sureties, and all Security as the Administrative Agent or any Finance Party may see fit.

8. Settlement of Accounts. Any account settled or stated between any Finance Party and the
Borrower shall be accepted by the Guarantor as priinafacie evidence that the amount thereby appearing
due by the Borrower to the Finance Party is so due.

9. Indemnity. If any or all of the Borrower Liabilities are not duly paid or performed by the
Borrower and are not paid or performed by the Guarantor under Section 2 for any reason whatsoever, the
Guarantor shall, as a separate and distinct obligation, indemnify and save the Administrative Agent and
each Finance Party harmless from and against all losses, costs, damages, expenses, claims and liabilities
that the Administrative Agent or any Finance Party may suffer or incur in connection with or in respect of
any failure by the Borrower for any reason to pay or perform any of the Borrower Liabilities, and shall
pay all such amounts to the Administrative Agent after demand as herein provided.

10. Guarantor Liable as Principal Borrower. If, and to the extent that, any amount in respect of
the Borrower Liabilities is not recoverable from the Guarantor under this Agreement on the basis of a
guarantee, or the Administrative Agent or any Finance Party is not indemnified under Section 9, in each
case, for any reason whatsoever, then, notwithstanding any other provision of this Agreement, the
Guarantor shall, as a separate and distinct obligation, be liable under this Agreement as principal obligor
in respect of the due payment of such amount and shall pay such amount to the Administrative Agent
after demand as herein provided.

11. Continuing Guarantee. This Agreement is a continuing guarantee and is binding as a
continuing obligation of the Guarantor and the Borrower Liabilities shall be conclusively presumed to
have been created in reliance on this Agreement. The Guarantor may not in any manner terminate this
Agreement or the Guarantor Liabilities other than by the due and punctual payment in full of the
Guarantor Liabilities.

12. Stay of Acceleration. If acceleration of the time for payment, or the liability of the Boirower to
make payment, of any amount specified to be payable by the Borrower in respect of the Borrower
Liabilities is stayed, prohibited or otherwise affected upon any Insolvency Proceeding or other event
affecting the Borrower or payment of any of the Borrower Liabilities by the Borrower, all such amounts
otherwise subject to acceleration or payment shall nonetheless be deemed for all purposes of this
Agreement to be and to have become due and payable by the Borrower and shall be payable by the
Guarantor under this Agreement immediately forthwith on demand by the Administrative Agent.

13. Borrower Information. The Guarantor acknowledges and agrees that the Guarantor has not
executed this Agreement as a result of, by reason of, or in reliance upon, any promise, representation,
statement or information of any kind or nature whatsoever given, or offered to the Guarantor, by or on
behalf of the Administrative Agent, any Finance Party or any other Person whether in answer to any
enquiry by or on behalf of the Guarantor or not and the Administrative Agent and the Finance Parties
were not prior to the execution by the Guarantor of this Agreement, and is not thereafter, under any duty
to disclose to the Guarantor or any other Person any information, matter or thing (material or otherwise)
relating to the BolTower, its affairs or its transactions with the Administrative Agent or any Finance Party,
including any information, matter or thing which puts or may put the Borrower in a position which the
Guarantor would not naturally expect or any unexpected facts or unusual features which, whether known
or uniuown to the Guarantor, are present in any transaction between the Borrower and the Administrative
Agent or any Finance Party, and the Administrative Agent or any Finance Party was not and is not under
any duty to do or execute any matter, thing or document relating to the Borrower, its affairs or its
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transactions with the Administrative Agent or any Finance Party. The Guarantor acknowledges and
confirms that it has established its own adequate means of obtaining from the Borrower on a continuing
basis all information desired by the Guarantor concerning the financial condition of the Borrower and that
the Guarantor will look to the Borrower, and not to the Administrative Agent or any Finance Party, in
order for the Guarantor to keep adequately informed of changes in the Borrower’s financial condition.

14. Reinstatement. If, at any time, all or any part of any payment previously applied by the
Administrative Agent or any Finance Party to any of the Borrower Liabilities is or must be rescinded or
returned for any reason whatsoever (including any Insolvency Proceeding affecting the Borrower or any
other Person), such Borrower Liabilities shall, for the purpose of this Agreement, to the extent that such
payment is or must be rescinded or returned, be deemed to have continued in existence, notwithstanding
such application by the Administrative Agent or any such Finance Party, and this Agreement shall
continue to be effective or be reinstated, as the case may be, as to such Borrower Liabilities, all as though
such application by the Administrative Agent or any such Finance Party had not been made.

15. Subrogation. Notwithstanding any payment made by the Guarantor under this Agreement or any
setoff or application of funds of the Guarantor by the Administrative Agent or any Finance Party, the
Guarantor shall have no right of subrogation to, and waives, any right to enforce any remedy which the
Administrative Agent or any Finance Party now has or may hereafter have against the Borrower, until all
of the Borrower Liabilities have been indefeasibly paid in full; and until that time, the Guarantor waives
any benefit of, and any right to participate in, any Security now or hereafter held by the Administrative
Agent or any Finance Party for the Borrower Liabilities.

16. Assignment and Postponement. The Guarantor hereby (i) grants to the Administrative Agent a
security interest in all Intercompany Debt as general and continuing collateral security for the Guarantor
Liabilities, and (ii) postpones all Intercompany Debt to the payment in full of the Borrower Liabilities.
All moneys received by the Guarantor in respect of Intercompany Debt shall be received in trust for the
Administrative Agent (on behalf of the Finance Parties) and, immediately following such receipt, shall be
paid over to the Administrative Agent. This assignment and postponement is independent of the
guarantee hereunder and will remain in full force and effect until, in the case of the assignment, the
liability of the Guarantor under this Agreement has been discharged or terminated and, in the case of the
postponement, until all Guarantor Liabilities are performed and paid in full.

17. Insolvency Proceedings. In any Insolvency Proceeding affecting the Borrower, the
Administrative Agent shall have the right, in priority to the Guarantor, to receive its full claim in respect
of such Insolvency Proceeding for all of the Borrower Liabilities. The Administrative Agent shall have
the right to include in its claim in any Insolvency Proceeding affecting the Borrower all or any part of the
payments made by the Guarantor under this Agreement and, to prove and rank for, and receive dividends
in respect of, all such claims, all of which rights and privileges as they relate and apply to the Guarantor
are hereby assigned by the Guarantor to the Administrative Agent. The provisions of this Section shall be
sufficient authority for any Person making payment of any such dividends to pay the same directly to the
Administrative Agent for the benefit of the Finance Parties. The Administrative Agent shall be entitled to
receive for its benefit all dividends or other payments in respect of all of the above referenced claims until
all of the Borrower Liabilities are paid and satisfied in full and the Guarantor shall continue to be liable
under this Agreement for any unpaid balance of the Borrower Liabilities. If any amount is paid to the
Guarantor under any Insolvency Proceeding affecting the Borrower when any of the Borrower Liabilities
remain outstanding, such amount shall be received and held in trust by the Guarantor for the benefit of the
Administrative Agent and shall be immediately paid to the Administrative Agent to be credited and
applied against the Guarantor Liabilities. In any Insolvency Proceeding affecting the Borrower the
Administrative Agent may in its discretion value as it sees fit, or may refrain from valuing, any Security
held by it.
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18. Marshalling. The Guarantor waives to the fullest extent permitted by applicable Law, any right
or claim of right to cause a marshalling of the Borrower’s, a Surety’s or any other Person’s assets, or to
cause the Administrative Agent to proceed against the Borrower, a Surety or any other Person, or any
Security, in any particular order. Neither the Administrative Agent nor any Finance Party shall have any
obligation to marshall any assets in favour of the Borrower, a Surety or any other Person or against or in
payment of any of the Borrower Liabilities or any of the obligations of the Guarantor, the Borrower, a
Surety or any other Person owed to the Administrative Agent or any Finance Party.

19. Enforcing Rights Against Guarantor. This is a guarantee of payment and performance and not
of collection. The Administrative Agent shall not be required to take any action or to exhaust its recourse
against the Borrower, any Surety or any other Person, or to enforce or value any Security, before being
entitled to payment from, and to enforce its rights and remedies against, the Guarantor under this
Agreement. The Guarantor hereby renounces to the benefits of division and discussion.

20. Foreign Currency Guarantor Liabilities. The Guarantor shall make payment relative to any
Borrower Liabilities in the currency (the “Original Currency”) in which the Borrower is required to pay
such Borrower Liabilities. If the Guarantor makes payment relative to any Borrower Liabilities in a
currency (the “Other Currency”) other than the Original Currency (whether voluntarily or pursuant to an
order or judgment of a court or tribunal of any jurisdiction), such payment shall constitute a discharge of
the Guarantor Liabilities only to the extent of the amount of the Original Currency which the
Administrative Agent is able to purchase at Vancouver, British Columbia with the amount it receives on
the date of receipt. If the amount of the Original Currency which the Administrative Agent is able to
purchase is less than the amount of such currency originally due to it in respect to the relevant Borrower
Liabilities, the Guarantor shall indemnify and save the Administrative Agent harmless from and against
any loss or damage arising as a result of such deficiency. This indemnity constitutes an obligation
separate and independent from the other obligations contained in this Agreement, gives rise to a separate
and independent cause of action, applies irrespective of any indulgence granted by the Administrative
Agent and continues in full force and effect notwithstanding any judgment or order in respect of any
amount due hereunder or under any judgment or order.

21. Taxes and Set-Off. All payments to be made by the Guarantor hereunder shall be made without
set-off, compensation, deduction or counterclaim and without deduction for any taxes, levies, duties, fees,
deductions, withholdings, restrictions or conditions of any nature whatsoever. If at any time any
applicable Law requires the Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor with respect to such payment shall be increased to the extent
necessary to ensure that, after the making of such deduction or withholding, the Administrative Agent
receives a net sum equal to the sum which it would have received had no deduction or withholding been
required.

22. Representations and Warranties. The Guarantor represents and warrants to the Administrative
Agent and each Finance Party, and agrees that the Administrative Agent and each Finance Party is relying
thereon, that each of the representations and warranties relative to the Guarantor in each Credit Document
or any other agreement in connection with any Credit Agreement or this Agreement, is true and correct
when made or deemed made.

23. Covenants. The Guarantor shall comply, and, if applicable, shall cause each of its subsidiaries to
comply, with all of the provisions, covenants and agreements contained in any Credit Document or this
Agreement, or each other agreement in connection therewith, to the extent that such provisions, covenants
and agreements apply to the Guarantor or, if applicable, its subsidiaries and shall, and shall, if applicable,
cause each of its subsidiaries to, take, or refrain from taking, as the case may be, all actions that are
necessary to be taken or not taken so that no violation of any provision, covenant or agreement contained
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in any Credit Document or this Agreement, or any other agreement in connection therewith,, and so that
no Default or Event of Default under any Credit Document or this Agreement, or any other agreement in
connection therewith,, is caused by the actions or inactions of the Guarantor or any of its subsidiaries.

24. Communication. Any notice or other cornniunication required or permitted to be given under
this Agreement will be made in accordance with the terms of the Loan Agreement.

25. Expenses; Indemnity; Waiver.

(a) The Guarantor shall pay to the Administrative Agent all reasonable out-of-pocket
expenses incurred by the Administrative Agent or any Finance Party (including the fees,
charges and disbursements of any counsel and all applicable taxes) in connection with (i)
any amendments, modifications or waivers of the provisions hereof, and (ii) the
assessment, enforcement or protection of the rights of the Administrative Agent or any
Finance Party in connection with this Agreement and under this Section, including all
such out-of-pocket expenses incurred during any workout, restructuring or negotiations in
respect of the Guarantor Liabilities.

(b) The Guarantor shall indemnify the Administrative Agent and each Finance Party against,
and hold the Administrative Agent and each Finance Party harmless from, any and all
losses, claims, cost recovery actions, damages, expenses and liabilities of whatsoever
nature or kind and all reasonable out-of-pocket expenses and all applicable taxes to which
the Administrative Agent and each Finance Party may become subject arising out of or in
connection with (i) the breach of this Agreement by the Guarantor; (ii) any actual or
prospective claim, litigation, investigation or proceeding relating to this Agreement or the
Guarantor Liabilities, whether based on contract, tort, delict or any other theory and
regardless of whether the Administrative Agent or any Finance Party is a party thereto, or
(iii) the enforcement of the Administrative Agent’s rights hereunder and any related
investigation, defence, preparation of defence, litigation and enquiries; provided that such
indemnity shall not, as to the Administrative Agent and any Finance Party, be available to
the extent that such losses, claims, damages, liabilities or related expenses are determined
by a court of competent jurisdiction by final and non-appealable judgment to have
resulted from the gross negligence (it being acknowledged that ordinary negligence does
not necessarily constitute gross negligence) or wilful misconduct of or material breach of
this Agreement by the Administrative Agent.

(c) The Guarantor shall not assert, and hereby waives, any claim against the Administrative
Agent or any Finance Party (or any director, officer or employee thereof), on any theory
of liability, for special, indirect, consequential or punitive damages (as opposed to direct
or actual damages) arising out of, in connection with, or as a result of, this Agreement.

(d) All amounts due under this Section shall be payable by the Guarantor to the
Administrative Agent or its nominee not later than ten (10) Business Days after written
demand therefor.

(e) The indemnifications set out in this Agreement shall terminate upon the payout of the
Borrower Liabilities and the Guarantor Liabilities.

26. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other Security previously or concurrently delivered by the Guarantor or any other Person to the
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Administrative Agent or any Finance Party, all of which other Security shall remain in full force and
effect.

27. Alteration. None of the terms or provisions of this Agreement may be waived, amended,
supplemented or otherwise modified except by a written instrument executed by the Administrative
Agent.

28. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or unenforceability
and shall be severed from the balance of this Agreement, all without affecting the remaining provisions of
this Agreement or affecting the validity or enforceability of such provision in any other jurisdiction.

29. Set-off. If an Event of Default shall have occurred and be continuing, the Administrative Agent
is hereby authorized at any time and from time to time, to the fullest extent permitted by applicable Law,
to set-off, compensate against or combine and apply any and all deposits (general or special, time or
demand, provisional or final) at any time held by the Administrative Agent or any Finance Party to or for
the credit or the account of the Guarantor against or with any or all of the Guarantor Liabilities,
irrespective of whether or not the Administrative Agent shall have made any demand under any Credit
Document or this Agreement, or any other agreement in connection therewith, and although such
obligations may be umnatured. The rights under this Section are in addition to other rights and remedies
(including other rights of set-off or combination) which the Administrative Agent or any Finance Party
may have.

30. Governing Law; Attornment. This Agreement shall be governed by and construed in
accordance with the Laws of the Province of British Columbia. Without prejudice to the ability of the
Administrative Agent to enforce this Agreement in any other proper jurisdiction, the Guarantor
irrevocably submits and attoms to the non-exclusive jurisdiction of the courts of such Province. To the
extent pennitted by applicable Law, the Guarantor irrevocably waives any objection (including any claim
of inconvenient forum) that it may now or hereafter have to the venue of any legal proceeding arising out
of or relating to this Agreement in the courts of such Province. The Guarantor hereby irrevocably
consents to the service of any and all process in any such action or proceeding by the delivery of copies of
such process to the Guarantor at the address as provided for in the Loan Agreement. Nothing in this
Section affects the right of the Administrative Agent to serve process in any manner permitted by
applicable Law.

31. Time. Time is of the essence with respect to this Agreement and the time for performance of the
obligations of the Guarantor under this Agreement may be strictly enforced by the Administrative Agent.
The limitation period applicable to any proceeding relating to a claim under, in connection with, or with
respect to this Agreement shall be solely as prescribed in sections 2 1-26 of the Limitation Act, 2012
(British Columbia), and any other limitation period in respect of such claim (including that provided for
in section 6 of the Limitation Act, 2012 (British Columbia)) is extended accordingly.

32. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
fonns of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the word
“and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the context
requires otherwise (a) any definition of or reference to any agreement, instrument or other document
herein shall be construed as referring to such agreement, instrument or other document as from time to
time amended, supplemented, restated or othenvise modified (subject to any restrictions on such
amendments, supplements, restatements or modifications set out herein), (b) any reference herein to any
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statute or any section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such
statute or section as amended, replaced or re-enacted from time to time, (c) any reference herein to any
Person shall be construed to include such Person’s successors and permitted assigns, (d) the words
“herein”, “hereof’ and “hereunder”, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, and (e) all references herein to
Sections shall be construed to refer to Sections of this Agreement. Section headings are for convenience
of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into
consideration in interpreting, this Agreement. The doctrine of consolidation will apply to this Agreement
and the Administrative Agent’s rights of consolidation shall not be diminished in any way by Section 31
of the Property Law Act (British Columbia) and any amendments thereto.

33. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, the
Guarantor and its successors and assigns, and shall enure to the benefit of, and be binding on, the
Administrative Agent and its successors and assigns. The Guarantor may not assign this Agreement, or
any of its rights or obligations under this Agreement. The Administrative Agent may assign this
Agreement and any of their rights and obligations hereunder to any Person that replaces it in its capacity
as such.

34. Interest Act (Canada). The Guarantor acknowledges and agrees that it is its express intention
and desire that in no event shall that the total payment in respect of the Guarantor Liabilities to the
Administrative Agent and/or the other Finance Parties exceed the maximum payment permitted under
Applicable Law limiting the rate of interest or other monies chargeable under or in connection with the
any Credit Document. Notwithstanding any other terms or conditions of this Agreement, the amounts
payable shall not exceed the highest amount permitted by law.

35. Acknowledgment of Receipt. The Guarantor acknowledges receipt of an executed copy of this
Agreement.

36. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict or
inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or any
Finance Party under the Loan Agreement.

37. Electronic Signature. Delivery of an executed signature page to this Agreement by the
Guarantor by facsimile or other electronic form of transmission shall be as effective as delivery by the
Guarantor of a manually executed copy of this Agreement by the Guarantor.

[Remainder ofpage intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the
date first written above.

10161233 CANADA LIMITED

By:

___________________________

Name:
Title:
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GENERAL SECURITY AGREEMENT

This General Security Agreement is made as of .1, 2020.

BETWEEN:

SPEAKEASY CANNABIS CLUB LTD., a corporation existing under
the laws of British Columbia

(together with its successors and permitted assigns, the “Borrower”)

AND:

BHAYANA VENTURES LTD., a corporation existing under the laws
of British Columbia, in its capacity as agent for and on behalf of the
Finance Parties (as defined below)

(together with its successors and permitted assigns, the “Administrative
Agent”)

RECITALS:

A. 1244726 B.C. Ltd (the “Lender”), the Administrative Agent, the Borrower, 10161233 Canada
Limited (“1233”) and 1193213 B.C. Ltd. (the “Finder”; together with the Lender, the “Finance Parties”),
are parties to a convertible loan agreement dated April 21, 2020 (as amended, supplemented, restated or
replaced from time to time, the “Loan Agreement”); and

B. To secure the payment and performance of the Secured Liabilities (as defined below), the
Borrower has agreed to grant to the Administrative Agent the Security Interests (as defined below) with
respect to the Collateral (as defined below) in accordance with the tens of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Borrower, the
Borrower hereby agrees with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract’, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “inventory”, “Investment Property”, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “Uncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.

“Agreement” means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof’,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to any
particular section or other portion of this Agreement.
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“Books and Records” means all books, records, files, papers, disks, documents and other repositories of
data recording in any form or medium, evidencing or relating to the Personal Property of the Borrower
which are at any time owned by the Borrower or to which the Borrower (or any Person on the Borrower’s
behalf) has access.

“Borrower” has the meaning set out in the recitals hereto.

“Collateral” means all of the present and after-acquired:

(a) undertaking;

(b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that the Borrower
may from time to time provide to the Administrative Agent in connection with this
Agreement); and

(c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that the Borrower may from time to
time provide to the Administrative Agent in connection with this Agreement and
including all fixtures, improvements, buildings and other structures placed, installed or
erected from time to time on any such real property),

of the Borrower, including Books and Records, Contracts, Intellectual Property Rights and Permits, and
including all such property in which the Borrower now or in the future has any right, title or interest
whatsoever, whether owned, leased, licensed, possessed or otherwise held by the Borrower, and all
Proceeds of any of the foregoing, wherever located.

“Contracts” means all contracts and agreements to which the Borrower is at any time a party or pursuant
to which the Boi-rower has at any time acquired rights, and includes (i) all rights of the Borrower to
receive money due and to become due to it in connection with a contract or agreement, (ii) all rights of
the Borrower to damages arising out of, or for breach or default with respect to, a contract or agreement,
and (iii) all rights of the Borrower to perform and exercise all remedies in connection with a contract or
agreement.

“Control” means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the ability
to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Finance Parties” has the meaning set out in the recitals hereto.

“Finder” has the meaning set out in the recitals hereto.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Intellectual Property Rights” means all industrial and intellectual property rights of the Borrower or in
which the Borrower has any right, title or interest, including copyrights, patents, inventions (whether or
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not patented), trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies,
plant breeders’ rights, know-how and trade secrets, registrations and applications for registration for any
such industrial and intellectual property rights, and all Contracts related to any such industrial and
intellectual property rights.

“Issuer” has the meaning given to that term in the STA.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative or
ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means any
one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such Person.

“Permits” means all permits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that the Borrower has, requires or is
required to have, to own, possess or operate any of its property or to operate and carry on any part of its
business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security; provided
that “Pledged Certificated Securities” shall not include any Certificated Security representing common
shares in the capital of 1233.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures
Intermediary, its jurisdiction as determined under section 7.1(4) of the PPSA.

“Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction” means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.
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“Pledged Securities’ means any and all Collateral that is a Security; provided that “Pledged Securities”

shall not include any common shares in the capital of 1233.

“Pledged Securities Accounts” means any and all Collateral that is a Securities Account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities

Intermediary at which a Pledged Securities Account is maintained.

“Pledged Securities Intermediary’s Jurisdiction” means, with respect to any Pledged Securities

Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged

Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement; provided

that “Pledged Securities Entitlements” shall not include any Securities Entitlement with respect to

conunon shares in the capital of 1233.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security;

provided that “Pledged Uncertificated Securities” shall not include any Uncertificated Security

representing common shares in the capital of 1233.

‘PPSA” means the Personal Property Security Act of the Province referred to in the “Governing Law”

section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,

and includes all regulations from time to time made under such legislation.

“Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and

discharged in full and the Borrower has no further obligations to the Administrative Agent or any Finance

Party under the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer” means a Pledged Issuer that is a “reporting issuer”, as such tenn is defined

under applicable Canadian securities laws.

“Secured Liabilities” means all present and future indebtedness, liabilities and obligations of any and

every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,

matured or unmatured) of the Borrower to the Administrative Agent or any Finance Party whenever and

however incurred, and any unpaid balance thereof.

“Security Interests” means the Liens created by the Borrower in favour of the Administrative Agent (for

the benefit of the Finance Parties) under this Agreement.

“STA” means the Securities Transfer Act of the Province referred to in the “Governing Law” section of

this Agreement, as such legislation may be amended, renamed or replaced from time to time, and includes

all regulations from time to time made under such legislation.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation,

association, joint venture or other business entity of which securities or other ownership interests

representing more than 50% of the voting power of all equity interests entitled to vote in the election of

the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the

parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
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parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent or
one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the parent
or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not include any
contractual joint venture that the parent or one or more subsidiaries of the parent is a party and which
accounts for less than 10% of the total revenue, assets, properties, businesses or other interests of the
Borrower, on a consolidated basis.

“ULC” means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.

“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities” means (a) any “security” (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occurred and are continuing or (b) a security of an issuer that carries a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, the Borrower pledges, mortgages, charges and assigns (by
way of security) to the Administrative Agent (for the benefit of the Finance Parties), and grants to the
Administrative Agent (for the benefit of the Finance Parties) a general and continuing security interest in
and to the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect
to any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by the Borrower for the
benefit of the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights
or remedies under this Agreement following an Event of Default shall be assigned by the Borrower as
directed by the Administrative Agent; provided that: (i) the Security Interests shall attach to such
Contract, Intellectual Property Right or Permit, or applicable portion thereof, immediately at such time
as the condition causing such termination or breach is remedied, and (ii) if a term in a Contract that
prohibits or restricts the grant of the Security Interests in the whole of an Account or Chattel Paper
forming part of the Collateral is unenforceable against the Administrative Agent under applicable Law,
then the exclusion fiom the Security Interests set out above shall not apply to such Account or Chattel
Paper. In addition, the Security Interests do not attach to Consumer Goods or extend to the last day of
the term of any lease or agreement for lease of real property. Such last day shall be held by the
Borrower in trust for the Administrative Agent and, on the exercise by the Administrative Agent of any
of its rights or remedies under this Agreement following an Event of Default, shall be assigned by the
Borrower as directed by the Administrative Agent. For greater certainty, no Intellectual Property Right
in any trade-mark, get-up or trade dress is presently assigned to the Administrative Agent by sole virtue
of the grant of the Security Interests contained in Section 2.

4. Attachment; No Obligation to Advance. The Borrower acknowledges and agrees that:
(i) value has been given to the Borrower, (ii) the Borrower has rights in the Collateral existing at the date
of this Agreement, (iii) the Borrower and the Administrative Agent have not agreed to postpone the time
for attachment of the Security Interests to any of the Collateral, (iv) the Security Interest shall attach to
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the Collateral in which the Borrower has rights at the date of this Agreement when the Borrower
executes this Agreement and shall attach to all after-acquired Collateral when the Borrower has rights in
such Collateral, and (v) the Security Interests shall have effect and be deemed to be effective whether or
not the Secured Liabilities or any part thereof are owing or in existence before or after or upon the date
of this Agreement. Neither the execution and delivery of this Agreement nor the provision of any
financial accommodation by the Administrative Agent shall oblige the Administrative Agent to make
any financial accommodation or further financial accommodation available to the Borrower or any other
Person.

5. Purchase Money Security Interest. The Borrower acknowledges and agrees that the Security
Interests constitute and are intended to create Purchase Money Security Interests in Collateral to the
extent that monies advanced by the Lender are used or are to be used, in whole or in part, to purchase or
otherwise to acquire rights in Collateral.

6. Representations and Warranties. The Borrower represents and warrants to the Administrative
Agent and each Finance Party that, as of the date of this Agreement:

(a) Borrower Information. All of the information set out in Schedule A is accurate and
complete.

(b) Title No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, the Borrower owns (or, with respect to any leased
or licensed property forming part of the Collateral, holds a valid leasehold or licensed
interest in) the Collateral free and clear of any Liens. The Borrower is the registered and
beneficial owner of the Pledged Shares. No security agreement, financing statement or
other notice with respect to any or all of the Collateral is on file or on record in any
public office, except for filings with respect to Permitted Liens.

(c) Amount of Accounts. The amount represented by the Borrower to the Administrative
Agent from time to time as owing by each account debtor or by all account debtors with
respect to its Accounts will at such time be the correct amount so owing by such account
debtor or debtors and, unless disclosed in writing by the Borrower to the Administrative
Agent at that time, will be owed free of any dispute, set-off or counterclaim. Except as
disclosed in writing by the BolTower to the Administrative Agent, neither the Borrower
nor (to the best of the Borrower’s knowledge) any other party to any Account of the
Borrower or Contract is in default or is likely to become in default in the performance or
observance of any of the terms of such Account or Contract where such default is or
could reasonably be expected to be materially adverse to the Borrower or the
Administrative Agent.

(d) Authority. The Borrower has full power and authority to grant to the Administrative
Agent the Security Interests and to execute, deliver and perform its obligations under this
Agreement, and such execution, delivery and performance does not contravene any of the
Borrower’s Organizational Documents or any agreement, instrument or restriction to
which the Borrower is a party or by which the Borrower or any of the Collateral is bound.

(e) Consents and Transfer Restrictions.

(i) Except for any consent that has been obtained and is in full force and effect, no
consent of any Person (including any counterparty with respect to any Contract,
any account debtor with respect to any Account, or any Governmental Authority
with respect to any Permit) is required, or is purported to be required, for the
execution, delivery, performance and enforcement of this Agreement (this
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representation being given without reference to the exclusions contained in
Section 3). For the purposes of complying with any transfer restrictions
contained in the Organizational Documents of any Pledged Issuer, the Borrower
hereby irrevocably consents to any transfer of the Pledged Securities of such
Pledged Issuer.

(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the
Pledged Shares has been issued and no proceedings for this purpose have been
instituted, nor does the Borrower have any reason to believe that any such
proceedings are pending, contemplated or threatened and (B) the Pledged Shares
are not subject to any escrow or other agreement, arrangement, commitment or
understanding, prohibiting the transfer of the Pledged Shares, including pursuant
to applicable Canadian securities laws or the rules, regulations or policies of any
marketplace on which the Pledged Shares are listed, posted or traded.

(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by the BolTower and is a valid and binding obligation of the Borrower
enforceable against the Borrower in accordance with its terms, subject only to
bankruptcy, insolvency, liquidation, reorganization, moratorium and other similar Laws
generally affecting the enforcement of creditors’ rights, and to the fact that equitable
remedies (such as specific performance and injunction) are discretionary remedies.

(g) No Consumer Goods. The Borrower does not own any Consumer Goods which are
material in value or which are material to the business, operations, property, condition or
prospects (financial or otherwise) of the Borrower.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and the
nature of the Borrower’s right, title or interest therein, are described in Schedule A to this
Agreement. Each Intellectual Property Right is valid, subsisting, unexpired, enforceable,
and has not been abandoned. Except as set out in Schedule A to this Agreement, none of
the Intellectual Property Rights have been licensed or franchised by the Borrower to any
Person or, to the Borrower’s knowledge, infringed or otherwise misused by any Person.
Except as set out in Schedule A to this Agreement, the exercise of any Intellectual
Property Right, or any licensee or franchisee thereof has not infringed or otherwise
misused any intellectual property right of any other Person, and the Borrower has not
received and is not aware of any claim of such infringement or other misuse.

(i) Partnerships. Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that such
interest is a “security” for the purposes of the STA.

(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to the
Borrower’s knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(1) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which the Borrower would be
required to sell, redeem or otherwise dispose of any Pledged Shares or under which any
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Pledged Issuer has any obligation to issue any Securities of such Pledged Issuer to any
Person.

(m) Securities Laws. Such Borrower is not a Control Person with respect to any Reporting
Pledged Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not
comprise Voting or Equity Securities of any class (or securities convertible into Voting or
Equity Securities of any class) constituting ten per cent or more of the outstanding
securities of that class.

7. Survival of Representations and Warranties. All representations and warranties made by the
Borrower in this Agreement (a) are material, (b) shall be considered to have been relied on by the
Administrative Agent and each Finance Party, and (c) shall survive the execution and delivery of this
Agreement or any investigation made at any time by or on behalf of the Administrative Agent and any
disposition or payment of the Secured Liabilities until the Release Date.

8. Covenants. The Borrower covenants and agrees with the Administrative Agent and each
Finance Party that:

(a) Further Documentation. The BolTower shall from time to time, at the expense of the
Borrower, promptly and duly authorize, execute and deliver such further instruments and
documents, and take such further action, as the Administrative Agent may reasonably
request for the purpose of obtaining or preserving the full benefits of, and the rights and
powers granted by, this Agreement (including the filing of any financing statements or
financing change statements under any applicable legislation with respect to the Security
Interests). The Borrower acknowledges that this Agreement has been prepared based on
the existing Laws in the Province referred to in the ‘Governing Law” section of this
Agreement and that a change in such Laws, or the Laws of other jurisdictions, may
require the execution and delivery of different forms of security documentation.
Accordingly, the Borrower agrees that the Administrative Agent shall have the right,
upon advice of legal counsel, to require that this Agreement be amended, supplemented,
restated or replaced, and that the BolTower shall on the reasonable request by the
Administrative Agent authorize, execute and deliver any such amendment, supplement,
restatement or replacement (i) to reflect any changes in such Laws, whether arising as a
result of statutory amendments, court decisions or otherwise, (ii) to facilitate the creation
and registration of appropriate security in all appropriate jurisdictions, or (iii) if the
Borrower merges or amalgamates with any other Person or enters into any corporate
reorganization, in each case in order to confer on the Administrative Agent Liens similar
to, and having the same effect as, the Security Interests.

(b) Maintenance of Records. The Borrower shall keep and maintain accurate and complete
records of the Collateral, including a record of all payments received and all credits
granted with respect to the Accounts and Contracts. At the written request of the
Administrative Agent, the BolTower shall mark any Collateral specified by the
Administrative Agent to evidence the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books and
Records, and may discuss the affairs, finances and accounts of the Borrower with its
officers and accountants. The Administrative Agent may also, without charge and upon
reasonable notice to the Borrower and its own risk, enter the premises of the Borrower
where any of the Collateral is located for the purpose of inspecting the Collateral,
observing its use or otherwise protecting its interests in the Collateral. The Borrower, at
its own expense, shall provide the Administrative Agent with such clerical and other
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assistance as may be reasonably requested by the Administrative Agent to exercise any of
its rights under this paragraph. Notwithstanding the foregoing, the Administrative Agent
agrees to repair and restore in a good and worknianlike maimer any damage to property
resulting from the Administrative Agent’s negligence during any such access to,
investigation of or inspection of the premises at the Administrative Agent’s sole cost and
expense promptly on becoming aware of such damage.

(d) Limitations on Other Liens. The Borrower shall not create, incur or permit to exist, and
shall defend the Collateral against, and shall take such other action as is necessary to
remove, any and all Liens in and other claims affecting the Collateral, other than the
Permitted Liens, and the Borrower shall defend the right, title and interest of the
Administrative Agent in and to the Collateral against the claims and demands of all
Persons.

(e) Limitations on Dispositions of Collateral. The Borrower shall not, without the
Administrative Agent’s prior written consent, sell, lease or otherwise dispose of any of
the Collateral, except that Inventory may be sold, leased or otherwise disposed of and,
subject to the terms of this Agreement, Accounts may be collected, in either case in the
ordinary course of the Borrower’s business. Following an Event of Default, all Proceeds
of the Collateral (including all amounts received with respect to Accounts) received by or
on behalf of the Borrower, whether or not arising in the ordinary course of the Borrower’s
business, shall be received by the Borrower as trustee for the Administrative Agent and
shall be immediately paid to the Administrative Agent.

(f) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, the BolTower shall not (i) amend, modify, terminate, permit to
expire or waive any provision of any Permit, Contract or any document giving rise to an
Account in any manner which is or could reasonably be expected to be materially adverse
to the BolTower, the Administrative Agent or any Finance Party, or (ii) fail to exercise
promptly and diligently its rights under each Contract and each document giving rise to
an Account if such failure is or could reasonably be expected to be materially adverse to
the Borrower, the Administrative Agent or any Finance Party.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of the Borrower consistent with previous practices, the
Borrower shall not (i) grant any extension of the time for payment of any Account, (ii)
compromise, compound or settle any Account for less than its full amount, (iii) release,
wholly or partially, any Person liable for the payment of any Account, or (iv) allow any
credit or discount of any Account, except to such extent as the Borrower determines that
any such compromise, compound or settlement could reasonably be expected to benefit
the Administrative Agent and the Finance Parties in the circumstances.

(h) Maintenance of Collateral. The Borrower shall maintain all tangible Collateral in good
operating condition, ordinary wear and tear excepted, and the Borrower shall provide all
maintenance, service and repairs necessary for such purpose. The Borrower shall
maintain in good standing all registrations and applications with respect to the Intellectual
Property Rights except to the extent that any failure to do so could not reasonably be
expected to be materially adverse to the Borrower, the Administrative Agent or the
Finance Parties.

(i) Insurance. The Borrower shall keep the Collateral insured against loss or damage with
responsible insurers on a basis consistent with insurance obtained by reasonably prudent
participants in comparable businesses. The applicable insurance policies shall be in form
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and substance customary for such policies and shall (i) contain by way of endorsement a
mortgagee clause in form and substance satisfactory to the Administrative Agent, and
(ii) name the Administrative Agent as loss payee as its interest may appear. The
Borrower shall, from time to time at the Administrative Agent’s request, deliver the
applicable insurance policies (or satisfactory evidence of such policies) to the
Administrative Agent. Neither the Administrative Agent, the Finance Parties nor their
correspondents or agents shall be responsible for the character, adequacy, validity or
genuineness of any insurance, the solvency of any insurer, or any other risk connected
with insurance.

(j) Further Identification of Collateral. The Borrower shall promptly furnish to the
Administrative Agent such statements and schedules further identifying and describing
the Collateral, and such other reports in connection with the Collateral, as the
Administrative Agent may from time to time reasonably request, including an updated
list of any motor vehicles or other “serial number” goods owned by the Borrower and
classified as Equipment, including vehicle identification numbers.

(k) Amalgamation, Merger or Consolidation. The Borrower shall not permit, to the extent in
the Borrowers capacity to control as shareholder, any Pledged Issuer to amalgamate,
merge or consolidate unless all of the outstanding capital stock of the surviving or
resulting corporation is, upon such amalgamation, merger or consolidation, pledged
under this Agreement and no cash, securities or other property is distributed with respect
to the outstanding shares of any other constituent corporation.

(1) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, the Borrower shall, upon advice of counsel, authorize, execute
and deliver any and all agreements, instruments, documents and papers that the
Administrative Agent may reasonably request to evidence the Security Interests in any
Intellectual Property Rights and, where applicable, the goodwill of the business of the
Borrower connected with the use of, and symbolized by, any such Intellectual Property
Rights.

(m) Instruments; Documents of Title; Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, the Borrower shall deliver to the Administrative
Agent, endorsed and/or accompanied by such instruments of assignment and transfer in
such form and substance as the Administrative Agent may reasonably request, any and all
Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities. The Borrower shall deliver to the Administrative Agent
any and all Pledged Security Certificates and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged
Certificated Securities in the manner provided under section 23 of the STA, if applicable,
or other applicable laws. At the request of the Administrative Agent, the Borrower shall
cause all Pledged Security Certificates to be registered in the name of the Administrative
Agent or its nominee.

(o) Pledged Uncertificated Securities. The Borrower shall deliver to the Administrative
Agent any and all such documents, agreements and other materials as may be required
from time to time to provide the Administrative Agent with control over all Pledged
Uncertificated Securities in the manner provided under section 24 of the STA if
applicable, or other applicable laws. If applicable, for the purposes of section 27(1) of
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the STA, this Agreement shall constitute the Borrower’s irrevocable consent to entry by a
Pledged Issuer into an agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. The Borrower shall deliver to the Administrative Agent
any and all such documents, agreements and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged Security
Entitlements in the manner provided under section 25 or 26 of the STA, if applicable, or
other applicable laws.

(q) Pledged Futures Contracts. The Borrower shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Futures Contracts
in the manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies. The Borrower shall ensure that the terms of
any interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a “security” for the purposes of the STA.

(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then the Borrower
shall deliver to the Administrative Agent a certified copy of a resolution of the directors,
shareholders, unitholders or partners of such Pledged Issuer, as applicable, consenting to
the transfer(s) contemplated by this Agreement, including any prospective transfer of the
Collateral by the Administrative Agent upon a realization on the Security Interests.

(t) Notices. The Borrower shall advise the Administrative Agent promptly, in reasonable
detail, of:

(i) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intennediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of the Borrower;

(iii) any change in the name of the Borrower;

(iv) any merger, consolidation or amalgamation of the Borrower with any other
Person;

(v) any additional jurisdiction in which the Borrower carries on business or has
tangible Personal Property;

(vi) any additional jurisdiction in which material account debtors of the Borrower are
located;

(vii) any acquisition of any right, title or interest in real property by the BolTower;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
governing body or registry, or which are material to the Borrower’s business;

(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of the Borrower;
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(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) the Borrower becoming (or if the Borrower could reasonably be determined to
have become) a Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such purpose,
or if such Borrower has any reason to believe that any such proceedings are
pending, contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on the
Security Interests.

The BolTower shall not effect or permit any of the changes referred to in clauses (ii)
through (viii) above unless all filings have been made and all other actions taken that are
required in order for the Administrative Agent to continue at all times following such
change to have a valid and perfected first priority Security Interest with respect to all of
the Collateral.

9. Voting Rights. Unless an Event of Default has occulTed and is continuing, the Borrower shall
be entitled to exercise all voting power from time to time exercisable with respect to the Pledged Shares
and give consents, waivers and ratifications with respect thereto; provided, however, that no vote shall
be cast or consent, waiver or ratification given or action taken which would be, or would have a
reasonable likelihood of being, prejudicial to the interests of the Administrative Agent or which would
have the effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing
any restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred
and is continuing, the Administrative Agent shall, from time to time at the request and expense of the
Borrower, execute or cause to be executed, with respect to all Pledged Securities that are registered in
the name of the Administrative Agent or its nominee, valid proxies appointing the Borrower as its (or its
nominee’s) proxy to attend, vote and act for and on behalf of the Administrative Agent or such nominee,
as the case may be, at any and all meetings of the applicable Pledged Issuer’s shareholders or debt
holders, all Pledged Securities that are registered in the name of the Administrative Agent or such
nominee, as the case may be, and to execute and deliver, consent to or approve or disapprove of or
withhold consent to any resolutions in writing of shareholders or debt holders of the applicable Pledged
Issuer for and on behalf of the Administrative Agent or such nominee, as the case may be. Immediately
upon the occurrence and during the continuance of any Event of Default, all such rights of the Borrower
to vote and give consents, waivers and ratifications shall cease and the Administrative Agent or its
nominee shall be entitled to exercise all such voting rights and to give all such consents, waivers and
ratifications.

10. Dividends; Interest. Unless an Event of Default has occurred and is continuing, the Borrower
shall be entitled to receive any and all cash dividends, interest, principal payments and other forms of
cash distribution on the Pledged Shares which it is othenvise entitled to receive, but any and all stock
and/or liquidating dividends, distributions of property, returns of capital or other distributions made on
or with respect to the Pledged Shares, whether resulting from a subdivision, combination or
reclassification of the outstanding capital stock of any Pledged Issuer or received in exchange for the
Pledged Shares or any part thereof or as a result of any amalgamation, merger, consolidation, acquisition
or other exchange of property to which any Pledged Issuer may be a party or otherwise, and any and all
cash and other property received in exchange for any Pledged Shares shall be and become part of the
Collateral subject to the Security Interests and, if received by the Borrower, shall forthwith be delivered
to the Administrative Agent or its nominee (accompanied, if appropriate, by proper instruments of
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assignment and/or stock powers of attorney executed by the Borrower in accordance with the
Administrative Agents instructions) to be held subject to the terms of this Agreement; and if any of the
Pledged Security Certificates have been registered in the name of the Administrative Agent or its
nominee, the Administrative Agent shall execute and deliver (or cause to be executed and delivered) to
the Borrower all such dividend orders and other instruments as the Borrower may request for the purpose
of enabling the Borrower to receive the dividends, distributions or other payments which the Borrower is
authorized to receive and retain pursuant to this Section. If an Event of Default has occurred and is
continuing, all rights of the Borrower pursuant to this Section shall cease and the Administrative Agent
shall have the sole and exclusive right and authority to receive and retain the cash dividends, interest,
principal payments and other forms of cash distribution which the Borrower would otherwise be
authorized to retain pursuant to this Section. Any money and other property paid over to or received by
the Administrative Agent pursuant to the provisions of this Section shall be retained by the
Administrative Agent as additional Collateral hereunder and be applied in accordance with the
provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the Administrative
Agent, in addition to any rights now or hereafter existing under applicable Law may, personally or by
agent, at such time or times as the Administrative Agent in its discretion may determine, do any one or
more of the following:

(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
the Borrower shall, at the expense of the Borrower, immediately cause the Collateral
designated by the Administrative Agent to be assembled and made available and/or
delivered to the Administrative Agent at any place designated by the Administrative
Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all earnings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of the Borrower and enter on, occupy and use (without charge by the
Borrower) any of the premises, buildings, plant and undertaking of, or occupied or used
by, the Borrower.

(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such manner, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, brokers board or office of the Administrative Agent or elsewhere, with or
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without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such prices
as it may deem best, for cash or on credit or for future delivery; so long as every aspect of
the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

(i) Purchase by Administrative Agent. At any public sale, and to the extent permitted by
Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the terms of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to the Borrower or any other Person
with respect to such holding, retention, sale or other disposition, except as required by
Law. In any such sale to the Administrative Agent, the Administrative Agent may, for
the purpose of making payment for all or any part of the Collateral so purchased, use any
claim for any or all of the Secured Liabilities then due and payable to it as a credit against
the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of the Borrower) the
account debtors under any Accounts of the Borrower of the assignment of such Accounts
to the Administrative Agent and direct such account debtors to make payment of all
amounts due or to become due to the Borrower with respect to such Accounts directly to
the Administrative Agent and, upon such notification and at the expense of the Borrower,
enforce collection of any such Accounts, and adjust, settle or compromise the amount or
payment of such Accounts, in such manner and to such extent as the Administrative
Agent deems appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
Administrative Agent or its nominee.

(1) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it were
the outright owner thereof.

(rn) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title: Chattel Paper. Endorse the Borrower’s name on any
and all Instruments, Documents of Title and Chattel Paper pertaining to or constituting
Collateral and give valid and binding receipts and discharges therefor and in respect
thereof.

(o) Dealing with Contracts and Permits. Deal with any and all Contracts and Permits to the
same extent as the Borrower might (including the enforcement, realization, sale,
assignment, transfer, and requirement for continued performance), all on such terms and
conditions and at such time or times as may seem advisable to the Administrative Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral. The
Borrower shall immediately on demand reimburse the Administrative Agent for all such
payments and, until paid, any such reimbursement obligation shall form part of the
Secured Liabilities and shall be secured by the Security Interests.
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(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of the Borrower
and grant Liens on any Collateral (in priority to the Security Interests or otherwise) as
security for the money so borrowed. The Borrower shall immediately on demand
reimburse the Administrative Agent for all such borrowings and, until paid, any such
reimbursement obligations shall fonn part of the Secured Liabilities and shall be secured
by the Security Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of the
Borrower or any or all of the Collateral with such rights, powers and authority (including
any or all of the rights, powers and authority of the Administrative Agent under this
Agreement) as may be provided for in the instrument of appointment or any supplemental
instrument, and remove and replace any such Receiver from time to time. To the extent
permitted by applicable Law, any Receiver appointed by the Administrative Agent shall
(for purposes relating to responsibility for the Receiver’s acts or omissions) be considered
to be the agent of the Borrower and not of the Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver. Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, any Finance Party, the Receiver or the Borrower for the purpose of exercising any
of the rights, powers and remedies set out in this Section, including obtaining from any
court of competent jurisdiction an order for the appointment of a Receiver of the
Borrower or of any or all of the Collateral.

(t) Consultants. Require the Borrower to engage a consultant of the Administrative Agent’s
choice, or engage a consultant on its own behalf, such consultant to receive the full
cooperation and support of the Borrower and its agents and employees, including
unrestricted access to the premises of the Borrower and the Books and Records; all
reasonable fees and expenses of such consultant shall be for the account of the Borrower
and the Borrower hereby authorizes any such consultant to report directly to the
Administrative Agent and to disclose to the Administrative Agent any and all information
obtained in the course of such consultant’s employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on the Borrower or any other Person, and the Borrower hereby waives
each such demand, presentment, protest, advertisement and notice to the extent permitted by applicable
Law. None of the above rights or remedies shall be exclusive of or dependent on or merge in any other
right or remedy, and one or more of such rights and remedies may be exercised independently or in
combination from time to time. The Borrower acknowledges and agrees that any action taken by the
Administrative Agent hereunder following the occurrence and during the continuance of an Event of
Default shall not be rendered invalid or ineffective as a result of the curing of the Event of Default on
which such action was based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, the Borrower acknowledges
and agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
disposed of, (iii) fail to exercise collection remedies against account debtors or other Persons obligated
on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
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account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of the Borrower, for expressions of interest in acquiring all
or any portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the disposition
of the Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price is
established, (viii) dispose of the Collateral by utilizing internet sites that provide for the auction of assets
of the types included in the Collateral or that have the reasonable capacity of doing so, or that match
buyers and sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x) disclaim
disposition warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or credit
enhancements to insure the Administrative Agent against risks of loss, collection or disposition of the
Collateral or to provide to the Administrative Agent a guaranteed retum from the collection or
disposition of the Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain
the services of other brokers, investment bankers, consultants and other professionals to assist the
Administrative Agent in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral
in whole or in part, (ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx)
establish an upset or reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights
and remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
remedies, and for no other purpose, the Borrower grants to the Administrative Agent an irrevocable,
non-exclusive licence (exercisable without payment of royalty or other compensation to the Borrower) to
use, assign or sublicense any or all of the Intellectual Property Rights, including in such licence
reasonable access to all media in which any of the licensed items may be recorded or stored and to all
computer programs used for the compilation or printout of the same. For any trade-marks, get-up and
trade dress and other business indicia, such licence includes an obligation on the part of the
Administrative Agent to maintain the standards of quality maintained by the Borrower or, in the case of
trade-marks, get-up and trade dress or other business indicia licensed to the Borrower, the standards of
quality imposed upon the Borrower by the relevant licence. For copyright works, such licence shall
include the benefit of any waivers of moral rights and similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale
of any Pledged Shares, 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. In addition to and without limiting Section 12, the Borrower
further agrees that compliance with any such limitation or restriction shall not result in a sale being
considered or deemed not to have been made in a commercially reasonable maimer, and the
Administrative Agent shall not be liable or accountable to the Borrower for any discount allowed by
reason of the fact that such Pledged Shares are sold in compliance with any such limitation or restriction.
If the Administrative Agent chooses to exercise its right to sell any or all Pledged Shares, upon written
request, the Borrower shall cause each applicable Pledged Issuer to furnish to the Administrative Agent
all such information as the Administrative Agent may reasonably request in order to determine the
number of shares and other instruments included in the Collateral which may be sold by the
Administrative Agent in exempt transactions under any Laws governing securities, and the rules and
regulations of any applicable securities regulatory body thereunder, as the same are from time to time in
effect.

15. ULC Shares. The Borrower acknowledges that certain of the Collateral may now or in the
future consist of ULC Shares, and that it is the intention of the Administrative Agent and the Borrower
that the Administrative Agent should not under any circumstances prior to realization thereon be held to
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be a “member” or a “shareholder”, as applicable, of a ULC for the purposes of any ULC Laws.
Therefore, notwithstanding any provisions to the contrary contained in this Agreement, the Loan
Agreement or any other document in connection therewith, where the Borrower is the registered owner
of ULC Shares which are Collateral, the Borrower shall remain the sole registered owner of such ULC
Shares until such time as such ULC Shares are effectively transferred into the name of the
Administrative Agent or any other Person on the books and records of the applicable ULC.
Accordingly, the Borrower shall be entitled to receive and retain for its own account any dividend on or
other distribution, if any, with respect to such ULC Shares (except for any dividend or distribution
comprised of Pledged Security Certificates, which shall be delivered to the Administrative Agent to hold
hereunder) and shall have the right to vote such ULC Shares and to control the direction, management
and policies of the applicable ULC to the same extent as the Borrower would if such ULC Shares were
not pledged to the Administrative Agent pursuant hereto. Nothing in this Agreement, the Loan
Agreement or any other document in connection therewith is intended to, and nothing in this Agreement,
the Loan Agreement or any other document in connection therewith shall, constitute the Administrative
Agent or any Person other than the Borrower, a member or shareholder of a ULC for the purposes of any
ULC Laws (whether listed or unlisted, registered or beneficial), until such time as notice is given to the
Borrower and further steps are taken pursuant hereto or thereto so as to register the Administrative Agent
or such other Person, as specified in such notice, as the holder of the ULC Shares. To the extent any
provision hereof would have the effect of constituting the Administrative Agent as a member or a
shareholder, as applicable, of any ULC prior to such time, such provision shall be severed herefrom and
shall be ineffective with respect to ULC Shares which are Collateral without otherwise invalidating or
rendering unenforceable this Agreement or invalidating or rendering unenforceable such provision
insofar as it relates to Collateral which is not ULC Shares. Except upon the exercise of rights of the
Administrative Agent to sell, transfer or otherwise dispose of ULC Shares in accordance with
this Agreement, the Borrower shall not cause or permit, or enable a Pledged Issuer that is a ULC to cause
or permit, the Administrative Agent to: (a) be registered as a shareholder or member of such Pledged
Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative
Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. Application of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of Borrower. The Borrower shall remain liable for any Secured
Liabilities that are outstanding following realization of all or any part of the Collateral and the
application of the Proceeds thereof.

18. Administrative Agent’s Appointment as Attorney-in-Fact. Effective upon the occurrence
and during the continuance of an Event of Default, the Borrower constitutes and appoints the
Administrative Agent and any officer or agent of the Administrative Agent, with full power of
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substitution, as the Borrower’s true and lawful attorney-in-fact with full power and authority in the place
of the Borrower and in the name of the Borrower or in its own name, from time to time in the
Administrative Agent’s discretion, to take any and all appropriate action and to execute any and all
documents and instruments as, in the opinion of such attorney, may be necessary or desirable to
accomplish the purposes of this Agreement. Without limiting the effect of this Section, upon the
occurrence of an Event of Default, the Borrower grants the Administrative Agent an irrevocable proxy to
vote the Pledged Shares and to exercise all other rights, powers, privileges and remedies to which a
holder thereof would be entitled (including giving or withholding written consents of shareholders,
calling special meetings of shareholders and voting at such meetings), which proxy shall be effective,
automatically and without the necessity of any action (including any transfer of any Pledged Shares on
the books and records of a Pledged Issuer or Pledged Securities Intermediary, as applicable). These
powers are coupled with an interest and are irrevocable until the Release Date. Nothing in this Section
affects the right of the Administrative Agent as secured party or any other Person on the Administrative
Agent’s behalf, to sign and file or deliver (as applicable) all such financing statements, financing change
statements, notices, verification statements and other documents relating to the Collateral and this
Agreement as the Administrative Agent or such other Person considers appropriate. The Borrower
hereby ratifies and confirms, and agrees to ratify and confirm, whatever lawful acts the Administrative
Agent or any of the Administrative Agent’s sub-agents, nominees or attorneys do or purport to do in
exercise of the power of attorney granted to the Administrative Agent pursuant to this Section.

19. Performance by Administrative A2ent of Borrower’s Obligations. If the Borrower fails to
perform or comply with any of the obligations of the BolTower under this Agreement, the Administrative
Agent may, but need not, perform or otherwise cause the performance or compliance of such obligation,
provided that such performance or compliance shall not constitute a waiver, remedy or satisfaction of
such failure. The expenses of the Administrative Agent incurred in connection with any such
performance or compliance shall be payable by the Borrower to the Administrative Agent immediately
on demand, and until paid, any such expenses shall form part of the Secured Liabilities and shall be
secured by the Security Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in
any other jurisdiction.

21. Ri2hts of Administrative Agent; Limitations on Administrative Agent and Finance Parties’
Ob1iations.

(a) Limitations on Liability. None of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties shall be liable to the Borrower or any other Person for any
failure or delay in exercising any of the rights of the Borrower under this Agreement
(including any failure to take possession of, collect, sell, lease or otherwise dispose of
any Collateral, or to preserve rights against prior parties, except in respect of damages to
the extent attributable to the gross negligence or wilful misconduct of the Administrative
Agent or any Receiver). Neither the Administrative Agent, a Receiver nor any agent of
the Administrative Agent (including, in Alberta or British Columbia, any sheriff) is
required to take, or shall have any liability for any failure to take or delay in taking, any
steps necessary or advisable to preserve rights against other Persons under any Collateral
in its possession. None of the Administrative Agent, any Receiver, any Finance Party or
any agent of such parties shall be liable for any, and the Borrower shall bear the full risk
of all, loss or damage to any and all of the Collateral (including any Collateral in the
possession of the Administrative Agent, any Receiver, any Finance Party or any agent of
such parties) caused for any reason, except in respect of damages to the extent
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attributable to the gross negligence or wilful misconduct of the Administrative Agent,
any Receiver, any Finance Party or agent of such parties.

(b) Borrower Remains Liable under Accounts and Contracts. Notwithstanding any provision
of this Agreement, the Borrower shall remain liable under each of the documents giving
rise to the Accounts of the Borrower and under each of the Contracts to observe and
perform all the conditions and obligations to be observed and performed by the Borrower
thereunder, all in accordance with the terms of each such document and Contract.
Neither the Administrative Agent nor any Finance Party (or any of their affiliates,
officers, directors, employees, agents or representatives) shall have any obligation or
liability under any Account of the Borrower (or any document giving rise thereto) or
Contract by reason of or arising out of this Agreement or the receipt by the
Administrative Agent of any payment relating to such Account or Contract pursuant
hereto, and in particular (but without limitation), except in respect of damages to the
extent attributable to the gross negligence or wilful misconduct of the Administrative
Agent or any Finance Party, neither the Administrative Agent nor any Finance Party shall
be obligated in any manner to perform any of the obligations of the Borrower under or
pursuant to any Account (or any document giving rise thereto) or under or pursuant to
any Contract to make any payment, to make any inquiry as to the nature or the
sufficiency of any payment received by it or as to the sufficiency of any performance by
any party under any Account (or any document giving rise thereto) or under any
Contract, to present or file any claim, to take any action to enforce any performance or to
collect the payment of any amounts which may have been assigned to it or to which it
may be entitled at any time.

(c) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of the Borrower in any manner and
through any medium that it reasonably considers advisable, and the Borrower shall
furnish all such assistance and information as the Administrative Agent may require in
connection therewith. At any time and from time to time, upon the Administrative
Agent’s reasonable request and at the expense of the Borrower, the Borrower shall furnish
to the Administrative Agent reports showing reconciliations, aging and test verifications
of, and trial balances for, its Accounts.

(d) Use of Agents. The Administrative Agent may perfonn any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in reliance
on the advice of such counsel concerning all matters pertaining to its rights and duties
under this Agreement.

22. Dealings by Administrative Agent. The Administrative Agent shall not be obliged to exhaust
its recourse against the Borrower or any other Person or against any other security it may hold with
respect to the Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the
Collateral in such manner as the Administrative Agent may consider desirable. The Administrative
Agent may grant extensions of time and other indulgences, take and give up security, accept
compositions, grant releases and discharges and otherwise deal with the Borrower and any other Person,
and with any or all of the Collateral, and with other security and sureties, as the Administrative Agent
may see fit, all without prejudice to the Secured Liabilities or to the rights and remedies of the
Administrative Agent or the Finance Parties under this Agreement or the Loan Agreement. The powers
and rights conferred on the Administrative Agent under this Agreement are granted to the Administrative
Agent, acting for and on behalf of the Finance Parties, solely to protect the interests of the
Administrative Agent and the Finance Parties in the Collateral and shall not impose any duty upon the
Administrative Agent to exercise any such powers or rights.
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23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information. The Borrower authorizes the Administrative Agent and each Finance
Party to provide a copy of this Agreement and such other information as may be requested of the
Administrative Agent (i) to the extent necessary to enforce the Administrative Agents rights, remedies
and entitlements under this Agreement, (ii) to any assignee or prospective assignee of all or any part of
the Secured Liabilities, and (iii) as required by applicable Law.

25. Expenses: Indemnity; Waiver.

(a) The Borrower shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.

(b) The Borrower shall indemnify the Administrative Agent and each Finance Party against,
and hold the Administrative Agent and each Finance Party harmless from, any and all
losses, claims, cost recovery actions, damages, expenses and liabilities of whatsoever
nature or kind and all reasonable out-of-pocket expenses and all applicable taxes to which
the Administrative Agent or any Finance Party may become subject arising out of or in
connection with (i) the breach by the Borrower of its obligations hereunder, (ii) any
actual or prospective claim, litigation, investigation or proceeding relating to this
Agreement or the Secured Liabilities, whether based on contract, tort or any other theory
and regardless of whether the Administrative Agent or any Finance Party is a party
thereto, (iii) any other aspect of this Agreement, or (iv) the enforcement of
Administrative Agent’s rights hereunder and any related investigation, defence,
preparation of defence, litigation and enquiries; provided that such indemnity shall not, as
to the Administrative Agent or any Finance Party, be available to the extent that such
losses, claims, damages, liabilities or related expenses are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the
gross negligence or wilful misconduct (it being acknowledged that ordinary negligence
does not necessarily constitute gross negligence) or wilful misconduct of or material
breach of this Agreement by the Administrative Agent.

(c) The Borrower shall not assert, and hereby waives (to the fullest extent permitted by
applicable Law), (i) any claim against the Administrative Agent or any Finance Party (or
any director, officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any “seize or sue” or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or any Finance Party.
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(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.

(e) The indemnifications set out in this Section shall survive the Release Date and the release
or extinguishment of the Security Interests for a period of three years.

26. Release of Borrower. Upon the written request of the Borrower given at any time on or after
the Release Date, the Administrative Agent shall, at the expense of the Borrower, release the Borrower
and the Collateral from the Security Interests and such release shall serve to terminate any licence
granted in this Agreement. Upon such release, and at the request and expense of the Borrower, the
Administrative Agent shall execute and deliver to the Borrower such releases and discharges as the
Borrower may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other security previously or concurrently delivered by the Borrower or any other Person to the
Administrative Agent or any Finance Party, all of which other security shall remain in full force and
effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,
amended, supplemented or otherwise modified except by a written instrument executed by the
Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of
the BolTower to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant
contained in this Agreement or of any other liability, nor shall the acceptance of any payment or other
security constitute or create any novation.

29. Amalgamation. If the Borrower is a corporation, the Borrower acknowledges that if it
amalgamates or merges with any other corporation or corporations, then (i) the Collateral and the
Security Interests shall extend to and include all the property and assets of the amalgamated corporation
and to any property or assets of the amalgamated corporation thereafter owned or acquired, (ii) the term
“Borrower’, where used in this Agreement, shall extend to and include the amalgamated corporation,
and (iii) the term “Secured Liabilities”, where used in this Agreement, shall extend to and include the
Secured Liabilities of the amalgamated corporation.

30. Governing Law; Attornment. This Agreement shall be governed by and construed in
accordance with the Laws of the Province of British Columbia. Without prejudice to the ability of the
Administrative Agent to enforce this Agreement in any other proper jurisdiction, the Borrower
irrevocably submits and attorns to the non-exclusive jurisdiction of the courts of such province. To the
extent permitted by applicable Law, the Borrower irrevocably waives any objection (including any claim
of inconvenient forum) that it may now or hereafter have to the venue of any legal proceeding arising out
of or relating to this Agreement in the courts of such Province.

31. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
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shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may’ is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or any
section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such statute or
section as amended, restated or re-enacted from time to time, (c) any reference herein to any Person shall
be construed to include such Person’s successors and permitted assigns, (d) the words “herein”, “hereof’
and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety
and not to any particular provision hereof and (e) all references herein to Sections and Schedules shall
be construed to refer to Sections and Schedules to, this Agreement, Section headings are for convenience
of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into
consideration in interpreting, this Agreement. Any reference in this Agreement to a Permitted Liens is
not intended to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or
as any agreement to subordinate or postpone, any Security Interest to any Permitted Liens. The doctrine
of consolidation will apply to this Agreement and the Administrative Agent’s rights of consolidation
shall not be diminished in any way by Section 31 of the Property Law Act (British Columbia) and any
amendments thereto. Whenever a representation or wananty is made on the basis of the knowledge or
awareness of a party, such knowledge or awareness consists of the actual collective knowledge or
awareness of the senior officers of such party, in their capacity as senior officers of such party; provided
that the party making the representation and warranty shall have conducted a reasonable investigation as
to the subject matter relating thereto and the level of such investigation shall be that of a reasonably
prudent Person investigating a material consideration in the context of a material transaction.

32. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict or
inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or any
Finance Party under the Loan Agreement.

33. Successors and Assi2ns. This Agreement shall enure to the benefit of, and be binding on, the
Borrower and its successors and permitted assigns, and shall enure to the benefit of, and be binding on,
the Administrative Agent and its successors and assigns. The Borrower may not assign this Agreement,
or any of its rights or obligations under this Agreement. The Administrative Agent may assign this
Agreement and any of its rights and obligations hereunder to any Person.

34. Acknowledgment of Receipt/Waiver. The Borrower acknowledges receipt of an executed
copy of this Agreement and, to the extent permitted by applicable Law, waives the right to receive a
copy of any financing statement or financing change statement registered in connection with this
Agreement or any verification statement issued with respect to any such financing statement or financing
change statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by the
Borrower by facsimile or other electronic form of transmission shall be as effective as delivery by the
Borrower of a manually executed copy of this Agreement by the Borrower.

[Remainder ofpage intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the
date first written above.

SPEAKEASY CANNABIS CLUB LTD.

By:

__________________

Name:
Title:

BHAYANA VENTURES LTD.

By:

_____

Name:
Title:
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SCHEDULE A

BORROWER INFORMATION

Full legal name:

Prior names:

Predecessor companies:

Jurisdiction of incorporation or organization:

Address of chief executive office:

Addresses of all places where business is carried on or tangible Personal Property is kept:

Description of Crops, including description of Crops that are growing as well as a description of
newly planted seedling and when such seedling is anticipated to grow into Crops:

Jurisdictions in which all material account debtors are located:

Addresses of all owned real property:

Addresses of all leased real property:

Description of all “serial number” goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

Description of all material Permits:

Subsidiaries of the Borrower:

Instruments, Documents of Title and Chattel Paper of the Borrower:

Pledged Certificated Securities:

% of issued and
outstanding Security Security

Securities of Pledged Certificate Certificate
Pledged Issuer Securities Owned Issuer Numbers Location

Pledged Securities Accounts:

Pledged Securities
Pledged Securities Securities Intermediary’s

Intermediary Account Number Jurisdiction Pledged Security Entitlements
[BROKERAGE HOUSE] INUMBERI [Ontario] 1100 common shares of ICOMPANYII
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A-2

Pledged Uncertificated Securities:

% of issued and

Pledged Issuer’s outstanding Securities

Pledged Issuer Jurisdiction Securities Owned of Pledged Issuer

[LIMITED [Ontario] 1100 limited partnership [50% of all limited
PARTNERSHIP] units] partnership interests]

Pledged Futures Accounts:

Pledged Futures

Pledged Futures Futures Account Intermediary’s

Intermediary Number Jurisdiction Pledged Futures Contracts

[BROKERAGE HOUSE] [NUMBER] [Ontario] [Brief description of Contract]

Registered trade-marks and applications for trademark registrations:

Licensed to or
Countri Trade-mark Application No. Application Date Registration No. Registration Date fri Borrower

[YIN]

Patents and patent applications:

Licensed to or
(ountri’ Title Patent No. Application Date Date of Grant fri Borrower

[YIN]

Copyright registrations and applications for copyright registrations:

Licensed to or
Countrj Work Application No. Application Date Registration No. fri Borrower

[YIN]

Industrial designs/registered designs and applications for registered designs:

Licensed to or
Countri’ Design Application No. Application Date Registration No. Issue Date hi’ Borrower

[ [YIIWI

LC221606-lError! Unknown document property name.
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See attached.
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GENERAL SECURITY AGREEMENT

This General Security Agreement is made as of i.], 2020.

BETWEEN:

10161233 CANADA LIMITED, a corporation existing under the laws
of Canada

(together with its successors and permitted assigns, the “1233”)

AND:

BHAYANA VENTURES LTD., a corporation existing under the laws
of British Columbia, in its capacity as agent for and on behalf of the
Finance Parties (as defined below)

(together with its successors and permitted assigns, the “Administrative
Agent”)

RECITALS:

A. 1244726 B.C. Ltd (the “Lender”), the Administrative Agent, SpeakEasy Cannabis Club Ltd.,
1233 and 1193213 B.C. Ltd. (the “Finder”; together with the Lender, the “Finance Parties”), are parties
to a convertible loan agreement dated April 21, 2020 (as amended, supplemented, restated or replaced
from time to time, the “Loan Agreement”); and

B. To secure the payment and performance of the Secured Liabilities (as defined below), 1233 has
agreed to grant to the Administrative Agent the Security Interests (as defined below) with respect to the
Collateral (as defined below) in accordance with the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by 1233, 1233 hereby agrees
with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“1233” has the meaning set out in the recitals hereto.

“Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract”, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Investment Property”, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “Uncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.

“Agreement” means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof’,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to any
particular section or other portion of this Agreement.
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“Books and Records” means all books, records, files, papers, disks, documents and other repositories of
data recording in any form or medium, evidencing or relating to the Personal Property of 1233 which are
at any time owned by 1233 or to which 1233 (or any Person on 1233’s behalf) has access.

“Collateral” means all of the present and after-acquired:

(a) undertaking;

(b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that 1233 may from
time to time provide to the Administrative Agent in connection with this Agreement); and

(c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that 1233 may from time to time
provide to the Administrative Agent in connection with this Agreement and including all
fixtures, improvements, buildings and other structures placed, installed or erected from
time to time on any such real property),

of 1233, including Books and Records, Contracts, Intellectual Property Rights and Permits, and including
all such property in which 1233 now or in the future has any right, title or interest whatsoever, whether
owned, leased, licensed, possessed or otherwise held by 1233, and all Proceeds of any of the foregoing,
wherever located.

“Contracts” means all contracts and agreements to which 1233 is at any time a party or pursuant to which
1233 has at any time acquired rights, and includes (i) all rights of 1233 to receive money due and to
become due to it in connection with a contract or agreement, (ii) all rights of 1233 to damages arising out
of, or for breach or default with respect to, a contract or agreement, and (iii) all rights of 1233 to perform
and exercise all remedies in connection with a contract or agreement.

“Control” means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the ability
to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Finance Parties” has the meaning set out in the recitals hereto.

“Finder” has the meaning set out in the recitals hereto.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, govermnental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Intellectual Property Rights” means all industrial and intellectual property rights of 1233 or in which
1233 has any right, title or interest, including copyrights, patents, inventions (whether or not patented),
trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies, plant breeders’
rights, know-how and trade secrets, registrations and applications for registration for any such industrial
and intellectual property rights, and all Contracts related to any such industrial and intellectual property
rights.
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“Issuer” has the meaning given to that term in the STA.

‘Laws’ means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative or
ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means any
one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such Person.

“Permits” means all permits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that 1233 has, requires or is required to
have, to own, possess or operate any of its property or to operate and carry on any part of its business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures
Intermediary, its jurisdiction as determined under section 7.1(4) of the PPSA.

“Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction” means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.

“Pledged Securities” means any and all Collateral that is a Security.

“Pledged Securities Accounts” means any and all Collateral that is a Securities Account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities
Intermediary at which a Pledged Securities Account is maintained.
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“Pledged Securities Intermediary’s Jurisdiction” means, with respect to any Pledged Securities
Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged
Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security.

“PPSA” means the Personal Property Security Act of the Province referred to in the “Goveming Law”
section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,
and includes all regulations from time to time made under such legislation.

“Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and
discharged in full and 1233 has no further obligations to the Administrative Agent or any Finance Party
under the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer” means a Pledged Issuer that is a “reporting issuer”, as such term is defined
under applicable Canadian securities laws.

“Secured Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of 1233 to the Administrative Agent or any Finance Party whenever and however
incurred, and any unpaid balance thereof.

“Security Interests” means the Liens created by 1233 in favour of the Administrative Agent (for the
benefit of the Finance Parties) under this Agreement.

“STA” means the Securities Transfer Act of the Province referred to in the “Governing Law” section of
this Agreement, as such legislation may be amended, renamed or replaced from time to time, and includes
all regulations from time to time made under such legislation.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent or
one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the parent
or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not include any
contractual joint venture that the parent or one or more subsidiaries of the parent is a party and which
accounts for less than 10% of the total revenue, assets, properties, businesses or other interests of 1233,
on a consolidated basis.

“ULC” means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.
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“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities” means (a) any “security” (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occulTed and are continuing or (b) a security of an issuer that canies a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, 1233 pledges, mortgages, charges and assigns (by way of
security) to the Administrative Agent (for the benefit of the Finance Parties), and grants to the
Administrative Agent (for the benefit of the Finance Parties) a general and continuing security interest in
and to the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect
to any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by 1233 for the benefit of
the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or
remedies under this Agreement following an Event of Default shall be assigned by 1233 as directed by
the Administrative Agent; provided that: (i) the Security Interests shall attach to such Contract,
Intellectual Property Right or Permit, or applicable portion thereof, immediately at such time as the
condition causing such termination or breach is remedied, and (ii) if a tenTi in a Contract that prohibits or
restricts the grant of the Security Interests in the whole of an Account or Chattel Paper forming part of
the Collateral is unenforceable against the Administrative Agent under applicable Law, then the
exclusion from the Security Interests set out above shall not apply to such Account or Chattel Paper. In
addition, the Security Interests do not attach to Consumer Goods or extend to the last day of the term of
any lease or agreement for lease of real property. Such last day shall be held by 1233 in trust for the
Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or remedies
under this Agreement following an Event of Default, shall be assigned by 1233 as directed by the
Administrative Agent. For greater certainty, no Intellectual Property Right in any trade-mark, get-up or
trade dress is presently assigned to the Administrative Agent by sole virtue of the grant of the Security
Interests contained in Section 2.

4. Attachment; No Obligation to Advance. 1233 acknowledges and agrees that: (i) value has
been given to 1233, (ii) 1233 has rights in the Collateral existing at the date of this Agreement, (iii) 1233
and the Administrative Agent have not agreed to postpone the time for attachment of the Security
Interests to any of the Collateral, (iv) the Security Interest shall attach to the Collateral in which 1233 has
rights at the date of this Agreement when 1233 executes this Agreement and shall attach to all after-
acquired Collateral when 1233 has rights in such Collateral, and (v) the Security Interests shall have
effect and be deemed to be effective whether or not the Secured Liabilities or any part thereof are owing
or in existence before or after or upon the date of this Agreement. Neither the execution and delivery of
this Agreement nor the provision of any financial accommodation by the Administrative Agent shall
oblige the Administrative Agent to make any financial accommodation or further financial
accommodation available to 1233 or any other Person.

5. Purchase Money Security Interest. 1233 acknowledges and agrees that the Security Interests
constitute and are intended to create Purchase Money Security Interests in Collateral to the extent that
monies advanced by the Lender are used or are to be used, in whole or in part, to purchase or otherwise
to acquire rights in Collateral.
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6. Representations and Warranties. 1233 represents and warrants to the Administrative Agent
and each Finance Party that, as of the date of this Agreement:

(a) 1233 Information. All of the information set out in Schedule A is accurate and complete.

(b) Title; No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, 1233 owns (or, with respect to any leased or
licensed property forming part of the Collateral, holds a valid leasehold or licensed
interest in) the Collateral free and clear of any Liens. 1233 is the registered and
beneficial owner of the Pledged Shares. No security agreement, financing statement or
other notice with respect to any or all of the Collateral is on file or on record in any
public office, except for filings with respect to Permitted Liens.

(c) Amount of Accounts. The amount represented by 1233 to the Administrative Agent from
time to time as owing by each account debtor or by all account debtors with respect to its
Accounts will at such time be the correct amount so owing by such account debtor or
debtors and, unless disclosed in writing by 1233 to the Administrative Agent at that time,
will be owed free of any dispute, set-off or counterclaim. Except as disclosed in writing
by 1233 to the Administrative Agent, neither 1233 nor (to the best of 1233’s knowledge)
any other party to any Account of 1233 or Contract is in default or is likely to become in
default in the performance or observance of any of the terms of such Account or Contract
where such default is or could reasonably be expected to be materially adverse to 1233 or
the Administrative Agent.

(d) Authority. 1233 has full power and authority to grant to the Administrative Agent the
Security Interests and to execute, deliver and perfonn its obligations under this
Agreement, and such execution, delivery and performance does not contravene any of
1233’s Organizational Documents or any agreement, instrument or restriction to which
1233 is a party or by which 1233 or any of the Collateral is bound.

(e) Consents and Transfer Restrictions.

(i) Except for any consent that has been obtained and is in full force and effect, no
consent of any Person (including any counterparty with respect to any Contract,
any account debtor with respect to any Account, or any Governmental Authority
with respect to any Permit) is required, or is purported to be required, for the
execution, delivery, performance and enforcement of this Agreement (this
representation being given without reference to the exclusions contained in
Section 3). For the purposes of complying with any transfer restrictions
contained in the Organizational Documents of any Pledged Issuer, 1233 hereby
irrevocably consents to any transfer of the Pledged Securities of such Pledged
Issuer.

(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the
Pledged Shares has been issued and no proceedings for this purpose have been
instituted, nor does 1233 have any reason to believe that any such proceedings
are pending, contemplated or threatened and (B) the Pledged Shares are not
subject to any escrow or other agreement, arrangement, commitment or
understanding, prohibiting the transfer of the Pledged Shares, including pursuant
to applicable Canadian securities laws or the rules, regulations or policies of any
marketplace on which the Pledged Shares are listed, posted or traded.
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(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by 1233 and is a valid and binding obligation of 1233 enforceable against 1233
in accordance with its terms, subject only to bankruptcy, insolvency, liquidation,
reorganization, moratorium and other similar Laws generally affecting the enforcement
of creditors’ rights, and to the fact that equitable remedies (such as specific performance
and injunction) are discretionary remedies.

(g) No Consumer Goods. 1233 does not own any Consumer Goods which are material in
value or which are material to the business, operations, property, condition or prospects
(financial or otherwise) of 1233.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and the
nature of 1233’s right, title or interest therein, are described in Schedule A to this
Agreement. Each Intellectual Property Right is valid, subsisting, unexpired, enforceable,
and has not been abandoned. Except as set out in Schedule A to this Agreement, none of
the Intellectual Property Rights have been licensed or franchised by 1233 to any Person
or, to 1233’s knowledge, infringed or otherwise misused by any Person. Except as set out
in Schedule A to this Agreement, the exercise of any Intellectual Property Right, or any
licensee or franchisee thereof, has not infringed or otherwise misused any intellectual
property right of any other Person, and 1233 has not received and is not aware of any
claim of such infringement or other misuse.

(i) Partnerships, Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that such
interest is a “security” for the purposes of the STA.

(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to
1233’s knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(1) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which 1233 would be required
to sell, redeem or otherwise dispose of any Pledged Shares or under which any Pledged
Issuer has any obligation to issue any Securities of such Pledged Issuer to any Person.

(in) Securities Laws. 1233 is not a Control Person with respect to any Reporting Pledged
Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not comprise
Voting or Equity Securities of any class (or securities convertible into Voting or Equity
Securities of any class) constituting ten per cent or more of the outstanding securities of
that class.

7. Survival of Representations and Warranties. All representations and warranties made by
1233 in this Agreement (a) are material, (b) shall be considered to have been relied on by the
Administrative Agent and each Finance Party, and (c) shall survive the execution and delivery of this
Agreement or any investigation made at any time by or on behalf of the Administrative Agent and any
disposition or payment of the Secured Liabilities until the Release Date.
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8. Covenants. 1233 covenants and agrees with the Administrative Agent and each Finance Party
that:

(a) Further Documentation. 1233 shall from time to time, at the expense of 1233, promptly
and duly authorize, execute and deliver such further instruments and documents, and take
such further action, as the Administrative Agent may reasonably request for the purpose
of obtaining or preserving the full benefits of, and the rights and powers granted by, this
Agreement (including the filing of any financing statements or financing change
statements under any applicable legislation with respect to the Security Interests). 1233
acknowledges that this Agreement has been prepared based on the existing Laws in the
Province referred to in the “Governing Law” section of this Agreement and that a change
in such Laws, or the Laws of other jurisdictions, may require the execution and delivery
of different forms of security documentation. Accordingly, 1233 agrees that the
Administrative Agent shall have the right, upon advice of legal counsel, to require that
this Agreement be amended, supplemented, restated or replaced, and that 1233 shall on
the reasonable request by the Administrative Agent authorize, execute and deliver any
such amendment, supplement, restatement or replacement (i) to reflect any changes in
such Laws, whether arising as a result of statutory amendments, court decisions or
otherwise, (ii) to facilitate the creation and registration of appropriate security in all
appropriate jurisdictions, or (iii) if 1233 merges or amalgamates with any other Person or
enters into any corporate reorganization, in each case in order to confer on the
Administrative Agent Liens similar to, and having the same effect as, the Security
Interests.

(b) Maintenance of Records. 1233 shall keep and maintain accurate and complete records of
the Collateral, including a record of all payments received and all credits granted with
respect to the Accounts and Contracts. At the written request of the Administrative
Agent, 1233 shall mark any Collateral specified by the Administrative Agent to evidence
the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books and
Records, and may discuss the affairs, finances and accounts of 1233 with its officers and
accountants. The Administrative Agent may also, without charge and upon reasonable
notice to 1233 and its own risk, enter the premises of 1233 where any of the Collateral is
located for the purpose of inspecting the Collateral, observing its use or otherwise
protecting its interests in the Collateral. 1233, at its own expense, shall provide the
Administrative Agent with such clerical and other assistance as may be reasonably
requested by the Administrative Agent to exercise any of its rights under this paragraph.
Notwithstanding the foregoing, the Administrative Agent agrees to repair and restore in a
good and workmanlike manner any damage to property resulting from the Administrative
Agent’s negligence during any such access to, investigation of or inspection of the
premises at the Administrative Agent’s sole cost and expense promptly on becoming
aware of such damage.

(d) Limitations on Other Liens. 1233 shall not create, incur or permit to exist, and shall
defend the Collateral against, and shall take such other action as is necessary to remove,
any and all Liens in and other claims affecting the Collateral, other than the Permitted
Liens, and 1233 shall defend the right, title and interest of the Administrative Agent in
and to the Collateral against the claims and demands of all Persons.

(e) Limitations on Dispositions of Collateral. 1233 shall not, without the Administrative
Agent’s prior written consent, sell, lease or otherwise dispose of any of the Collateral,
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except that Inventory may be sold, leased or otherwise disposed of and, subject to the
terms of this Agreement, Accounts may be collected, in either case in the ordinary course
of 1233’s business. Following an Event of Default, all Proceeds of the Collateral
(including all amounts received with respect to Accounts) received by or on behalf of
1233, whether or not arising in the ordinaiy course of 1233’s business, shall be received
by 1233 as trustee for the Administrative Agent and shall be immediately paid to the
Administrative Agent.

(f) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, 1233 shall not (i) amend, modify, terminate, permit to expire or
waive any provision of any Permit, Contract or any document giving rise to an Account
in any manner which is or could reasonably be expected to be materially adverse to 1233,
the Administrative Agent or any Finance Party, or (ii) fail to exercise promptly and
diligently its rights under each Contract and each document giving rise to an Account if
such failure is or could reasonably be expected to be materially adverse to 1233, the
Administrative Agent or any Finance Party.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of 1233 consistent with previous practices, 1233 shall not (i)
grant any extension of the time for payment of any Account, (ii) compromise, compound
or settle any Account for less than its full amount, (iii) release, wholly or partially, any
Person liable for the payment of any Account, or (iv) allow any credit or discount of any
Account, except to such extent as 1233 determines that any such compromise, compound
or settlement could reasonably be expected to benefit the Administrative Agent and the
Finance Parties in the circumstances.

(h) Maintenance of Collateral. 1233 shall maintain all tangible Collateral in good operating
condition, ordinary wear and tear excepted, and 1233 shall provide all maintenance,
service and repairs necessary for such purpose. 1233 shall maintain in good standing all
registrations and applications with respect to the Intellectual Property Rights except to the
extent that any failure to do so could not reasonably be expected to be materially adverse
to 1233, the Administrative Agent or the Finance Parties.

(i) Insurance. 1233 shall keep the Collateral insured against loss or damage with responsible
insurers on a basis consistent with insurance obtained by reasonably prudent participants
in comparable businesses. The applicable insurance policies shall be in form and
substance customary for such policies and shall (i) contain by way of endorsement a
mortgagee clause in form and substance satisfactory to the Administrative Agent, and
(ii) name the Administrative Agent as loss payee as its interest may appear. 1233 shall,
from time to time at the Administrative Agent’s request, deliver the applicable insurance
policies (or satisfactory evidence of such policies) to the Administrative Agent. Neither
the Administrative Agent, the Finance Parties nor their correspondents or agents shall be
responsible for the character, adequacy, validity or genuineness of any insurance, the
solvency of any insurer, or any other risk connected with insurance.

(j) Further Identification of Collateral. 1233 shall promptly fumish to the Administrative
Agent such statements and schedules further identifying and describing the Collateral,
and such other reports in connection with the Collateral, as the Administrative Agent may
from time to time reasonably request, including an updated list of any motor vehicles or
other “serial number” goods owned by 1233 and classified as Equipment, including
vehicle identification numbers.
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(k) Amalgamation, Merger or Consolidation. 1233 shall not permit, to the extent in 1233’s
capacity to control as shareholder, any Pledged Issuer to amalgamate, merge or
consolidate unless all of the outstanding capital stock of the surviving or resulting
corporation is, upon such amalgamation, merger or consolidation, pledged under this
Agreement and no cash, securities or other property is distributed with respect to the
outstanding shares of any other constituent corporation.

(1) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, 1233 shall, upon advice of counsel, authorize, execute and
deliver any and all agreements, instruments, documents and papers that the
Administrative Agent may reasonably request to evidence the Security Interests in any
Intellectual Property Rights and, where applicable, the goodwill of the business of 1233
connected with the use of, and symbolized by, any such Intellectual Property Rights.

(m) Instruments; Documents of Title: Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, 1233 shall deliver to the Administrative Agent,
endorsed and/or accompanied by such instruments of assignment and transfer in such
form and substance as the Administrative Agent may reasonably request, any and all
Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities. 1233 shall deliver to the Administrative Agent any and
all Pledged Security Certificates and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Certificated
Securities in the manner provided under section 23 of the STA, if applicable, or other
applicable laws. At the request of the Administrative Agent, 1233 shall cause all Pledged
Security Certificates to be registered in the name of the Administrative Agent or its
nominee.

(o) Pledged Uncertificated Securities. 1233 shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Uncertificated
Securities in the manner provided under section 24 of the STA if applicable, or other
applicable laws. If applicable, for the purposes of section 27(1) of the STA, this
Agreement shall constitute 123 3’s irrevocable consent to entry by a Pledged Issuer into an
agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. 1233 shall deliver to the Administrative Agent any and
all such documents, agreements and other materials as may be required from time to time
to provide the Administrative Agent with control over all Pledged Security Entitlements
in the manner provided under section 25 or 26 of the STA, if applicable, or other
applicable laws.

(q) Pledged Futures Contracts. 1233 shall deliver to the Administrative Agent any and all
such documents, agreements and other materials as may be required from time to time to
provide the Administrative Agent with control over all Pledged Futures Contracts in the
manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies. 1233 shall ensure that the terms of any
interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a “security” for the purposes of the STA.
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(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then 1233 shall deliver
to the Administrative Agent a certified copy of a resolution of the directors, shareholders,
unitholders or partners of such Pledged Issuer, as applicable, consenting to the transfer(s)
contemplated by this Agreement, including any prospective transfer of the Collateral by
the Administrative Agent upon a realization on the Security Interests.

(t) Notices. 1233 shall advise the Administrative Agent promptly, in reasonable detail, of:

(i) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intermediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of 1233;

(iii) any change in the name of 1233;

(iv) any merger, consolidation or amalgamation of 1233 with any other Person;

(v) any additional jurisdiction in which 1233 carries on business or has tangible
Personal Property;

(vi) any additional jurisdiction in which material account debtors of 1233 are located;

(vii) any acquisition of any right, title or interest in real property by 1233;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
governing body or registry, or which are material to 123 3’s business;

(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of 1233;

(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) 1233 becoming (or if 1233 could reasonably be determined to have become) a
Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such purpose,
or if 1233 has any reason to believe that any such proceedings are pending,
contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on the
Security Interests.

1233 shall not effect or permit any of the changes referred to in clauses (ii) through (viii)
above unless all filings have been made and all other actions taken that are required in
order for the Administrative Agent to continue at all times following such change to have
a valid and perfected first priority Security Interest with respect to all of the Collateral.
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9. Voting Rights. Unless an Event of Default has occurred and is continuing, 1233 shall be
entitled to exercise all voting power from time to time exercisable with respect to the Pledged Shares and
give consents, waivers and ratifications with respect thereto; provided, however, that no vote shall be
cast or consent, waiver or ratification given or action taken which would be, or would have a reasonable
likelihood of being, prejudicial to the interests of the Administrative Agent or which would have the
effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing any
restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred and is
continuing, the Administrative Agent shall, from time to time at the request and expense of 1233,
execute or cause to be executed, with respect to all Pledged Securities that are registered in the name of
the Administrative Agent or its nominee, valid proxies appointing 1233 as its (or its nominee’s) proxy to
attend, vote and act for and on behalf of the Administrative Agent or such nominee, as the case may be,
at any and all meetings of the applicable Pledged Issuer’s shareholders or debt holders, all Pledged
Securities that are registered in the name of the Administrative Agent or such nominee, as the case may
be, and to execute and deliver, consent to or approve or disapprove of or withhold consent to any
resolutions in writing of shareholders or debt holders of the applicable Pledged Issuer for and on behalf
of the Administrative Agent or such nominee, as the case may be. Immediately upon the occurrence and
during the continuance of any Event of Default, all such rights of 1233 to vote and give consents,
waivers and ratifications shall cease and the Administrative Agent or its nominee shall be entitled to
exercise all such voting rights and to give all such consents, waivers and ratifications.

10. Dividends; Interest. Unless an Event of Default has occurred and is continuing, 1233 shall be
entitled to receive any and all cash dividends, interest, principal payments and other forms of cash
distribution on the Pledged Shares which it is otherwise entitled to receive, but any and all stock and/or
liquidating dividends, distributions of property, retums of capital or other distributions made on or with
respect to the Pledged Shares, whether resulting from a subdivision, combination or reclassification of
the outstanding capital stock of any Pledged Issuer or received in exchange for the Pledged Shares or any
part thereof or as a result of any amalgamation, merger, consolidation, acquisition or other exchange of
property to which any Pledged Issuer may be a party or otherwise, and any and all cash and other
property received in exchange for any Pledged Shares shall be and become part of the Collateral subject
to the Security Interests and, if received by 1233, shall forthwith be delivered to the Administrative
Agent or its nominee (accompanied, if appropriate, by proper instruments of assignment and/or stock
powers of attomey executed by 1233 in accordance with the Administrative Agent’s instructions) to be
held subject to the terms of this Agreement; and if any of the Pledged Security Certificates have been
registered in the name of the Administrative Agent or its nominee, the Administrative Agent shall
execute and deliver (or cause to be executed and delivered) to 1233 all such dividend orders and other
instruments as 1233 may request for the purpose of enabling 1233 to receive the dividends, distributions
or other payments which 1233 is authorized to receive and retain pursuant to this Section. If an Event of
Default has occurred and is continuing, all rights of 1233 pursuant to this Section shall cease and the
Administrative Agent shall have the sole and exclusive right and authority to receive and retain the cash
dividends, interest, principal payments and other forms of cash distribution which 1233 would otherwise
be authorized to retain pursuant to this Section. Any money and other property paid over to or received
by the Administrative Agent pursuant to the provisions of this Section shall be retained by the
Administrative Agent as additional Collateral hereunder and be applied in accordance with the
provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the Administrative
Agent, in addition to any rights now or hereafter existing under applicable Law may, personally or by
agent, at such time or times as the Administrative Agent in its discretion may determine, do any one or
more of the following:
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(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
1233 shall, at the expense of 1233, immediately cause the Collateral designated by the
Administrative Agent to be assembled and made available and/or delivered to the
Administrative Agent at any place designated by the Administrative Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all eamings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of 1233 and enter on, occupy and use (without charge by 1233) any of the
premises, buildings, plant and undertaking of, or occupied or used by, 1233.

(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such manner, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, broker’s board or office of the Administrative Agent or elsewhere, with or
without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such prices
as it may deem best, for cash or on credit or for future delivery; so long as every aspect of
the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

(i) Purchase by Administrative Agent. At any public sale, and to the extent permitted by
Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the terms of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to 1233 or any other Person with
respect to such holding, retention, sale or other disposition, except as required by Law.
In any such sale to the Administrative Agent, the Administrative Agent may, for the
purpose of making payment for all or any part of the Collateral so purchased, use any
claim for any or all of the Secured Liabilities then due and payable to it as a credit against
the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of 1233) the account
debtors under any Accounts of 1233 of the assignment of such Accounts to the
Administrative Agent and direct such account debtors to make payment of all amounts
due or to become due to 1233 with respect to such Accounts directly to the
Administrative Agent and, upon such notification and at the expense of 1233, enforce
collection of any such Accounts, and adjust, settle or compromise the amount or payment
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of such Accounts, in such manner and to such extent as the Administrative Agent deems
appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
Administrative Agent or its nominee.

(1) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it were
the outright owner thereof.

(m) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title; Chattel Paper. Endorse 1233’s name on any and all
Instruments, Documents of Title and Chattel Paper pertaining to or constituting Collateral
and give valid and binding receipts and discharges therefor and in respect thereof.

(o) Dealing with Contracts and Permits. Deal with any and all Contracts and Permits to the
same extent as 1233 might (including the enforcement, realization, sale, assignment,
transfer, and requirement for continued performance), all on such terms and conditions
and at such time or times as may seem advisable to the Administrative Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral.
1233 shall immediately on demand reimburse the Administrative Agent for all such
payments and, until paid, any such reimbursement obligation shall form part of the
Secured Liabilities and shall be secured by the Security Interests.

(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of 1233 and grant
Liens on any Collateral (in priority to the Security Interests or otherwise) as security for
the money so borrowed. 1233 shall immediately on demand reimburse the
Administrative Agent for all such borrowings and, until paid, any such reimbursement
obligations shall form part of the Secured Liabilities and shall be secured by the Security
Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of 1233 or
any or all of the Collateral with such rights, powers and authority (including any or all of
the rights, powers and authority of the Administrative Agent under this Agreement) as
may be provided for in the instrument of appointment or any supplemental instrument,
and remove and replace any such Receiver from time to time. To the extent permitted by
applicable Law, any Receiver appointed by the Administrative Agent shall (for purposes
relating to responsibility for the Receiver’s acts or omissions) be considered to be the
agent of 1233 and not of the Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver. Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, any Finance Party, the Receiver or 1233 for the purpose of exercising any of the
rights, powers and remedies set out in this Section, including obtaining from any court of
competent jurisdiction an order for the appointment of a Receiver of 1233 or of any or all
of the Collateral.
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(t) Consultants. Require 1233 to engage a consultant of the Administrative Agent’s choice,
or engage a consultant on its own behalf, such consultant to receive the full cooperation
and support of 1233 and its agents and employees, including unrestricted access to the
premises of 1233 and the Books and Records; all reasonable fees and expenses of such
consultant shall be for the account of 1233 and 1233 hereby authorizes any such
consultant to report directly to the Administrative Agent and to disclose to the
Administrative Agent any and all information obtained in the course of such consultant’s
employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on 1233 or any other Person, and 1233 hereby waives each such
demand, presentment, protest, advertisement and notice to the extent permitted by applicable Law. None
of the above rights or remedies shall be exclusive of or dependent on or merge in any other right or
remedy, and one or more of such rights and remedies may be exercised independently or in combination
from time to time. 1233 acknowledges and agrees that any action taken by the Administrative Agent
hereunder following the occurrence and during the continuance of an Event of Default shall not be
rendered invalid or ineffective as a result of the curing of the Event of Default on which such action was
based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, 1233 acknowledges and
agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
disposed of, (iii) fail to exercise collection remedies against account debtors or other Persons obligated
on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of 1233, for expressions of interest in acquiring all or any
portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the disposition of the
Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price is established,
(viii) dispose of the Collateral by utilizing internet sites that provide for the auction of assets of the types
included in the Collateral or that have the reasonable capacity of doing so, or that match buyers and
sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x) disclaim disposition
warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or credit enhancements
to insure the Administrative Agent against risks of loss, collection or disposition of the Collateral or to
provide to the Administrative Agent a guaranteed return from the collection or disposition of the
Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain the services of
other brokers, investment bankers, consultants and other professionals to assist the Administrative Agent
in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral in whole or in part,
(ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx) establish an upset or
reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights
and remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
remedies, and for no other purpose, 1233 grants to the Administrative Agent an irrevocable, non
exclusive licence (exercisable without payment of royalty or other compensation to 1233) to use, assign
or sublicense any or all of the Intellectual Property Rights, including in such licence reasonable access to
all media in which any of the licensed items may be recorded or stored and to all computer programs

LC221625-1

115



- 16-

used for the compilation or printout of the same. For any trade-marks, get-up and trade dress and other
business indicia, such licence includes an obligation on the part of the Administrative Agent to maintain
the standards of quality maintained by 1233 or, in the case of trade-marks, get-up and trade dress or
other business indicia licensed to 1233, the standards of quality imposed upon 1233 by the relevant
licence. For copyright works, such licence shall include the benefit of any waivers of moral rights and
similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale
of any Pledged Shares, to comply with any limitation or restriction as it may be advised by counsel is
necessaiy 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. In addition to and without limiting Section 12, 1233 further
agrees that compliance with any such limitation or restriction shall not result in a sale being considered
or deemed not to have been made in a commercially reasonable manner, and the Administrative Agent
shall not be liable or accountable to 1233 for any discount allowed by reason of the fact that such
Pledged Shares are sold in compliance with any such limitation or restriction. If the Administrative
Agent chooses to exercise its right to sell any or all Pledged Shares, upon written request, 1233 shall
cause each applicable Pledged Issuer to furnish to the Administrative Agent all such information as the
Administrative Agent may reasonably request in order to determine the number of shares and other
instruments included in the Collateral which may be sold by the Administrative Agent in exempt
transactions under any Laws governing securities, and the rules and regulations of any applicable
securities regulatory body thereunder, as the same are from time to time in effect.

15. ULC Shares. 1233 acknowledges that certain of the Collateral may now or in the future consist
of ULC Shares, and that it is the intention of the Administrative Agent and 1233 that the Administrative
Agent should not under any circumstances prior to realization thereon be held to be a “member or a
“shareholder”, as applicable, of a ULC for the purposes of any ULC Laws. Therefore, notwithstanding
any provisions to the contrary contained in this Agreement, the Loan Agreement or any other document
in connection therewith, where 1233 is the registered owner of ULC Shares which are Collateral, 1233
shall remain the sole registered owner of such ULC Shares until such time as such ULC Shares are
effectively transferred into the name of the Administrative Agent or any other Person on the books and
records of the applicable ULC. Accordingly, 1233 shall be entitled to receive and retain for its own
account any dividend on or other distribution, if any, with respect to such ULC Shares (except for any
dividend or distribution comprised of Pledged Security Certificates, which shall be delivered to the
Administrative Agent to hold hereunder) and shall have the right to vote such ULC Shares and to control
the direction, management and policies of the applicable ULC to the same extent as 1233 would if such
ULC Shares were not pledged to the Administrative Agent pursuant hereto. Nothing in this Agreement,
the Loan Agreement or any other document in connection therewith is intended to, and nothing in this
Agreement, the Loan Agreement or any other document in connection therewith shall, constitute the
Administrative Agent or any Person other than 1233, a member or shareholder of a ULC for the
purposes of any ULC Laws (whether listed or unlisted, registered or beneficial), until such time as notice
is given to 1233 and further steps are taken pursuant hereto or thereto so as to register the Administrative
Agent or such other Person, as specified in such notice, as the holder of the ULC Shares. To the extent
any provision hereof would have the effect of constituting the Administrative Agent as a member or a
shareholder, as applicable, of any ULC prior to such time, such provision shall be severed herefrom and
shall be ineffective with respect to ULC Shares which are Collateral without otherwise invalidating or
rendering unenforceable this Agreement or invalidating or rendering unenforceable such provision
insofar as it relates to Collateral which is not ULC Shares. Except upon the exercise of rights of the
Administrative Agent to sell, transfer or otherwise dispose of ULC Shares in accordance with
this Agreement, 1233 shall not cause or permit, or enable a Pledged Issuer that is a ULC to cause or
permit, the Administrative Agent to: (a) be registered as a shareholder or member of such Pledged
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Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative
Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. Application of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of 1233. 1233 shall remain liable for any Secured Liabilities that are
outstanding following realization of all or any part of the Collateral and the application of the Proceeds
thereof.

18. Administrative Agent’s Appointment as Attorney-in-Fact. Effective upon the occurrence
and during the continuance of an Event of Default, 1233 constitutes and appoints the Administrative
Agent and any officer or agent of the Administrative Agent, with full power of substitution, as 123 3’s
true and lawful attorney-in-fact with full power and authority in the place of 1233 and in the name of
1233 or in its own name, from time to time in the Administrative Agent’s discretion, to take any and all
appropriate action and to execute any and all documents and instruments as, in the opinion of such
attorney, may be necessary or desirable to accomplish the purposes of this Agreement. Without limiting
the effect of this Section, upon the occurrence of an Event of Default, 1233 grants the Administrative
Agent an irrevocable proxy to vote the Pledged Shares and to exercise all other rights, powers, privileges
and remedies to which a holder thereof would be entitled (including giving or withholding written
consents of shareholders, calling special meetings of shareholders and voting at such meetings), which
proxy shall be effective, automatically and without the necessity of any action (including any transfer of
any Pledged Shares on the books and records of a Pledged Issuer or Pledged Securities Intermediary, as
applicable). These powers are coupled with an interest and are irrevocable until the Release Date.
Nothing in this Section affects the right of the Administrative Agent as secured party or any other Person
on the Administrative Agent’s behalf, to sign and file or deliver (as applicable) all such financing
statements, financing change statements, notices, verification statements and other documents relating to
the Collateral and this Agreement as the Administrative Agent or such other Person considers
appropriate. 1233 hereby ratifies and confirms, and agrees to ratify and confirm, whatever lawful acts
the Administrative Agent or any of the Administrative Agent’s sub-agents, nominees or attorneys do or
purport to do in exercise of the power of attorney granted to the Administrative Agent pursuant to this
Section.

19. Performance by Administrative Agent of 1233’s Obligations. If 1233 fails to perform or
comply with any of the obligations of 1233 under this Agreement, the Administrative Agent may, but
need not, perform or otherwise cause the performance or compliance of such obligation, provided that
such performance or compliance shall not constitute a waiver, remedy or satisfaction of such failure.
The expenses of the Administrative Agent incurred in connection with any such performance or
compliance shall be payable by 1233 to the Administrative Agent immediately on demand, and until
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paid, any such expenses shall form part of the Secured Liabilities and shall be secured by the Security
Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in
any other jurisdiction.

21. Rights of Administrative Agent; Limitations on Administrative Agent and Finance Parties’
Obligations.

(a) Limitations on Liability. None of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties shall be liable to 1233 or any other Person for any failure or
delay in exercising any of the rights of 1233 under this Agreement (including any failure
to take possession of, collect, sell, lease or otherwise dispose of any Collateral, or to
preserve rights against prior parties, except in respect of damages to the extent
attributable to the gross negligence or wilful misconduct of the Administrative Agent or
any Receiver). Neither the Administrative Agent, a Receiver nor any agent of the
Administrative Agent (including, in Alberta or British Columbia, any sheriff) is required
to take, or shall have any liability for any failure to take or delay in taking, any steps
necessary or advisable to preserve rights against other Persons under any Collateral in its
possession. None of the Administrative Agent, any Receiver, any Finance Party or any
agent of such parties shall be liable for any, and 1233 shall bear the full risk of all, loss or
damage to any and all of the Collateral (including any Collateral in the possession of the
Administrative Agent, any Receiver, any Finance Party or any agent of such parties)
caused for any reason, except in respect of damages to the extent attributable to the gross
negligence or wilful misconduct of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties.

(b) 1233 Remains Liable under Accounts and Contracts. Notwithstanding any provision of
this Agreement, 1233 shall remain liable under each of the documents giving rise to the
Accounts of 1233 and under each of the Contracts to observe and perform all the
conditions and obligations to be observed and performed by 1233 thereunder, all in
accordance with the terms of each such document and Contract. Neither the
Administrative Agent nor any Finance Party (or any of their affiliates, officers, directors,
employees, agents or representatives) shall have any obligation or liability under any
Account of 1233 (or any document giving rise thereto) or Contract by reason of or arising
out of this Agreement or the receipt by the Administrative Agent of any payment relating
to such Account or Contract pursuant hereto, and in particular (but without limitation),
except in respect of damages to the extent attributable to the gross negligence or wilful
misconduct of the Administrative Agent or any Finance Party, neither the Administrative
Agent nor any Finance Party shall be obligated in any manner to perform any of the
obligations of 1233 under or pursuant to any Account (or any document giving rise
thereto) or under or pursuant to any Contract to make any payment, to make any inquiry
as to the nature or the sufficiency of any payment received by it or as to the sufficiency of
any performance by any party under any Account (or any document giving rise thereto)
or under any Contract, to present or file any claim, to take any action to enforce any
performance or to collect the payment of any amounts which may have been assigned to
it or to which it may be entitled at any time.

(c) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of 1233 in any manner and through any
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medium that it reasonably considers advisable, and 1233 shall furnish all such assistance
and information as the Administrative Agent may require in connection therewith. At
any time and from time to time, upon the Administrative Agent’s reasonable request and
at the expense of 1233, 1233 shall furnish to the Administrative Agent reports showing
reconciliations, aging and test verifications of, and trial balances for, its Accounts.

(d) Use of Agents. The Administrative Agent may perform any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in reliance
on the advice of such counsel concerning all matters pertaining to its rights and duties
under this Agreement.

22. Dealings by Administrative Agent. The Administrative Agent shall not be obliged to exhaust
its recourse against 1233 or any other Person or against any other security it may hold with respect to the
Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the Collateral in
such manner as the Administrative Agent may consider desirable. The Administrative Agent may grant
extensions of time and other indulgences, take and give up security, accept compositions, grant releases
and discharges and otherwise deal with 1233 and any other Person, and with any or all of the Collateral,
and with other security and sureties, as the Administrative Agent may see fit, all without prejudice to the
Secured Liabilities or to the rights and remedies of the Administrative Agent or the Finance Parties
under this Agreement or the Loan Agreement. The powers and rights conferred on the Administrative
Agent under this Agreement are granted to the Administrative Agent, acting for and on behalf of the
Finance Parties, solely to protect the interests of the Administrative Agent and the Finance Parties in the
Collateral and shall not impose any duty upon the Administrative Agent to exercise any such powers or
rights.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information. 1233 authorizes the Administrative Agent and each Finance Party to
provide a copy of this Agreement and such other information as may be requested of the Administrative
Agent (i) to the extent necessary to enforce the Administrative Agent’s rights, remedies and entitlements
under this Agreement, (ii) to any assignee or prospective assignee of all or any part of the Secured
Liabilities, and (iii) as required by applicable Law.

25. Expenses; Indemnity; Waiver.

(a) 1233 shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.

(b) 1233 shall indemnify the Administrative Agent and each Finance Party against, and hold
the Administrative Agent and each Finance Party harmless from, any and all losses,
claims, cost recovery actions, damages, expenses and liabilities of whatsoever nature or
kind and all reasonable out-of-pocket expenses and all applicable taxes to which the
Administrative Agent or any Finance Party may become subject arising out of or in
connection with (i) the breach by 1233 of its obligations hereunder, (ii) any actual or
prospective claim, litigation, investigation or proceeding relating to this Agreement or the
Secured Liabilities, whether based on contract, tort or any other theory and regardless of
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whether the Administrative Agent or any Finance Party is a party thereto, (iii) any other
aspect of this Agreement, or (iv) the enforcement of Administrative Agents rights
hereunder and any related investigation, defence, preparation of defence, litigation and
enquiries; provided that such indemnity shall not, as to the Administrative Agent or any
Finance Party, be available to the extent that such losses, claims, damages, liabilities or
related expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross negligence or wilful misconduct
(it being acknowledged that ordinary negligence does not necessarily constitute gross
negligence) or wilful misconduct of or material breach of this Agreement by the
Administrative Agent.

(c) 1233 shall not assert, and hereby waives (to the fullest extent permitted by applicable
Law), (i) any claim against the Administrative Agent or any Finance Party (or any
director, officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any “seize or sue” or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or any Finance Party.

(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.

(e) The indemnifications set out in this Section shall survive the Release Date and the release
or extinguishment of the Security Interests for a period of three years.

26. Release of 1233. Upon the written request of 1233 given at any time on or after the Release
Date, the Administrative Agent shall, at the expense of 1233, release 1233 and the Collateral from the
Security Interests and such release shall serve to terminate any licence granted in this Agreement. Upon
such release, and at the request and expense of 1233, the Administrative Agent shall execute and deliver
to 1233 such releases and discharges as 1233 may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other security previously or conculTently delivered by 1233 or any other Person to the Administrative
Agent or any Finance Party, all of which other security shall remain in full force and effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,
amended, supplemented or otherwise modified except by a written instrument executed by the
Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of
1233 to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant contained in
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this Agreement or of any other liability, nor shall the acceptance of any payment or other security
constitute or create any novation.

29. Amalgamation. If 1233 is a corporation, 1233 acknowledges that if it amalgamates or merges
with any other corporation or corporations, then (i) the Collateral and the Security Interests shall extend
to and include all the property and assets of the amalgamated corporation and to any property or assets of
the amalgamated corporation thereafter owned or acquired, (ii) the term “1233”, where used in this
Agreement, shall extend to and include the amalgamated corporation, and (iii) the term “Secured
Liabilities”, where used in this Agreement, shall extend to and include the Secured Liabilities of the
amalgamated corporation.

30. Governing Law; Attornment. This Agreement shall be governed by and construed in
accordance with the Laws of the Province of British Columbia. Without prejudice to the ability of the
Administrative Agent to enforce this Agreement in any other proper jurisdiction, 1233 irrevocably
submits and attorns to the non-exclusive jurisdiction of the courts of such province. To the extent
permitted by applicable Law, 1233 irrevocably waives any objection (including any claim of
inconvenient forum) that it may now or hereafter have to the venue of any legal proceeding arising out of
or relating to this Agreement in the courts of such Province.

31. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word ‘or’ is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or any
section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such statute or
section as amended, restated or re-enacted from time to time, (c) any reference herein to any Person shall
be construed to include such Person’s successors and permitted assigns, (d) the words “herein”, “hereof’
and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety
and not to any particular provision hereof, and (e) all references herein to Sections and Schedules shall
be construed to refer to Sections and Schedules to, this Agreement, Section headings are for convenience
of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into
consideration in interpreting, this Agreement. Any reference in this Agreement to a Permitted Liens is
not intended to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or
as any agreement to subordinate or postpone, any Security Interest to any Permitted Liens. The doctrine
of consolidation will apply to this Agreement and the Administrative Agent’s rights of consolidation
shall not be diminished in any way by Section 31 of the Property Law Act (British Columbia) and any
amendments thereto. Whenever a representation or warranty is made on the basis of the knowledge or
awareness of a party, such knowledge or awareness consists of the actual collective knowledge or
awareness of the senior officers of such party, in their capacity as senior officers of such party; provided
that the party making the representation and warranty shall have conducted a reasonable investigation as
to the subject matter relating thereto and the level of such investigation shall be that of a reasonably
prudent Person investigating a material consideration in the context of a material transaction.

32. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict or
inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
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Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or any
Finance Party under the Loan Agreement.

33. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, 1233
and its successors and permitted assigns, and shall enure to the benefit of, and be binding on, the
Administrative Agent and its successors and assigns. 1233 may not assign this Agreement, or any of its
rights or obligations under this Agreement. The Administrative Agent may assign this Agreement and
any of its rights and obligations hereunder to any Person.

34. Acknowledgment of Receipt/Waiver. 1233 acknowledges receipt of an executed copy of this
Agreement and, to the extent permitted by applicable Law, waives the right to receive a copy of any
financing statement or financing change statement registered in connection with this Agreement or any
verification statement issued with respect to any such financing statement or financing change statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by 1233 by
facsimile or other electronic form of transmission shall be as effective as delivery by 1233 of a manually
executed copy of this Agreement by 1233.

[Remainder ofpage intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the
date first written above.

10161233 CANADA LIMITED

By:

_________________

Name:
Title:

BHAYANA VENTURES LTD.

By:

_________________

Name:
Title:
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SCHEDULE A

1233 INFORMATION

Full legal name:

Prior names:

Predecessor companies:

Jurisdiction of incorporation or organization:

Address of chief executive office:

Addresses of all places where business is carried on or tangible Personal Property is kept:

Description of Crops, including description of Crops that are growing as well as a description of
newly planted seedling and when such seedling is anticipated to grow into Crops:

Jurisdictions in which all material account debtors are located:

Addresses of all owned real property:

Addresses of all leased real property:

Description of all “serial number” goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

Description of all material Permits:

Subsidiaries of 1233:

Instruments, Documents of Title and Chattel Paper of 1233:

Pledged Certificated Securities:

% of issued and
outstanding Security Security

Securities of Pledged Certificate Certificate
Pledged Issuer Securities Owned Issuer Numbers Location

Pledged Securities Accounts:

Pledged Securities
Pledged Securities Securities Intermediary’s

Intermediary Account Number Jurisdiction Pledged Security Entitlements
[BROKERAGE HOUSE] (NUMBER] [Ontario] [100 common shares of (COMPANY]]
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A-2

Pledged Uncertificated Securities:

% of issued and

Pledged Issuer’s outstanding Securities

Pledged Issuer Jurisdiction Securities Owned of Pledged Issuer

[lIMITED [Ontario] 1100 limited partnership [50% of all limited
PARTNERSHIP] units] partnership interests]

Pledged Futures Accounts:

Pledged Futures

Pledged Futures Futu res Account Intermediary’s

Intermediary Number Jurisdiction Pledged Futures Contracts

[BROKERAGE HOUSE] [NUMBER] (Ontario] (Brief description of Contract]

Registered trade-marks and applications for trademark registrations:

1 Licensed to or

Jountri j Trade-mark Application No. Application Date Registration No. Registration Date hi’ 1233

f [ (YIN]

Patents and patent applications:

Licensed to or

Country Title Patent No. Application Date Date of Grant by 1233

IY/N]

Copyright registrations and applications for copyright registrations:

Licensed to or

be 1233

(YIN]

Industrial designs/registered designs and applications for registered designs:

Licensed to or

ountrv Design Application No. Application Date Registration No. Issue Date hi’ 1233

[Y/N]

Country Work Application No. Apvlication Date Reaistration No.

LC22 1625-1 Error! Unknown document property name.
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See attached.
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SOLVENCY CERTIFICATE

TO: BHAYANA VENTURES LTD., as administrative agent for and on behalf of the
Finance Parties (the “Administrative Agent”)

AND TO: 1244726 B.C. Ltd. (the “Lender”), a party to the Loan Agreement (as defined
below)

AND TO: 1193213 B.C. Ltd. (the “Finder”), a party to the Loan Agreement

Reference is made to that certain convertible loan agreement dated as of April 21, 2020 among
SpeakEasy Cannabis Club Ltd. (the “Borrower”), 10161233 Canada Limited, the Lender, the Finder and
the Administrative Agent (the “Loan Agreement”). Capitalized terms used herein but not otherwise
defined herein shall have the meaning ascribed thereto in the Loan Agreement.

1, the undersigned, being the (Interim] Chief Financial Officer of the Borrower, certify, on behalf of the
BolTower and not in the undersigned’s individual capacity and without personal liability, to the Finance
Parties and the Administrative Agent that, in relation to each Credit Party:

1. the aggregate of such Credit Party’s property is, at a fair valuation, sufficient, or, if disposed of at
a fairly conducted sale under legal process, would be sufficient, to enable payment of all its
obligations and liabilities, due and accruing, subordinated, contingent or otherwise; and

2. such Credit Party:

(a) upon receipt of the Loan, is able to meet its obligations and liabilities, subordinated,
contingent or otherwise, as they become due;

(b) except as set forth in Schedule 7.1(s) of the Loan Agreement, has not ceased paying any
material amount (either individually or in the aggregate) of its current obligations and
liabilities in the ordinary course of business generally as they become due;

(c) does not intend to, and does not believe that it will, incur debts or liabilities beyond its
ability to pay such debts and liabilities as they mature;

(d) is not engaged, and is not about to engage, in business or a transaction for which its
property would constitute an unreasonably small capital; and

(e) upon receipt of the Loan, is otherwise solvent under applicable law.

For purposes of this Solvency Certificate, the amount of any contingent liability at any time shall be
computed as the amount that would reasonably be expected to become an actual and matured liability.

The undersigned is familiar with the business and financial position of each Credit Party. In reaching the
conclusions set forth in this Solvency Certificate, the undersigned has made such investigations and
inquiries as the undersigned has deemed appropriate, having taken into account the nature of the business
proposed to be conducted by the Credit Parties after the advance of the Principal Amount.

I acknowledge and agree, on behalf of the Borrower and without personal liability, that this certificate
constitutes a “Credit Document” for the purposes of the Loan Agreement.
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DATED this

_____

day of April, 2020.

SPEAKEASY CANNABIS CLUB LTD.

By:

____________________________

Name: (Patrick Geen]

Title: (Interim] Chief Financial Officer
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SCHEDULE 7.1(1)

Actions

• Borrower has been named as defendant in a Notice of Claim filed with the Supreme Court of British
Columbia Vancouver Registry on July 11,2019. The action was commenced by Michael Tietz and
Duane Loewen and lists multiple defendants, including the Borrower. Details of this claim have
been provided to the Administrative Agent and the Finance Parties.

• Borrower has been named in proceedings initiated by the British Columbia Securities Commission
(the “BCSC”) conceming, among other things, the activities of the Borrower’s former Chief
Financial Officer. Details of these proceedings have been provided to the Administrative Agent
and the Finance Parties and additional reference should be made to BCSC publications: 2018
BCSECCOM 369, 2019 BCSECCOM 14 and BCSECCOM 191.
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SCHEDULE 7.1(k)

Rock Creek Property Title and Rights

• The Borrower and its Subsidiaries, including 1233 may lease equipment from time to time.

• It is currently anticipated that the Credit Parties may enter into arrangements with other parties
from time to time whereby such parties provide services to the Credit Parties (including growing
services) in exchange for consideration that could include the receipt of a percentage or portion of
Cannabis or revenue derived from the sale thereof.

• It is currently anticipated that the Credit Parties may enter into arrangements with other parties for
the license of intellectual property, including genetic material. Without limiting the generality of
the foregoing, this includes those genetic materials currently licensed from Phenome One Corp.
(“Phenome”) pursuant to that certain license agreement between Phenome and the Borrower dated
on or about June 24, 2019, as amended from time to time.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a Property
Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd. and Hadley Mining
Inc., as amended from time to time. A copy of the Property Purchase Agreement is available in
the Public Record.

• It is currently anticipated that the Credit Parties may enter agreements from time to time for the
provision of extraction services (including the supply of extraction equipment and related
intellectual property), whether located on or off of the Rock Creek Lands.
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SCHEDULE 7.1(o)

No Option, etc.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a Property

Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd. and Hadley Mining
Inc., as amended from time to time. A copy of the Property Purchase Agreement is available in

the Public Record.

• It is currently anticipated that the Credit Parties may enter into arrangements with other parties

from time to time whereby such parties provide services to the Credit Parties (including growing

services) in exchange for consideration that could include the receipt of a percentage or portion of
Cannabis or revenue derived from the sale thereof.

• It is currently anticipated that the Credit Parties may enter agreements from time to time for the

provision of extraction services (including the supply of extraction equipment and related
intellectual property), whether located on or off of the Rock Creek Lands.
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SCHEDULE 7.1(p)

Compliance with Laws

• Borrower has been named in proceedings initiated by the BCSC concerning, among other things,

the activities of the Borrower’s former Chief Financial Officer. Details of these proceedings have

been provided to the Administrative Agent and the Finance Parties and additional reference should

be made to BCSC publications: 2018 BCSECCOM 369, 2019 BCSECCOM 14 and BCSECCOM

191.

• The Borrower’s audit committee does not currently comply with independence requirements under

Applicable Law or the policies of the Exchange.
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None.
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SCHEDULE 7.1(q)

Health Canada Licence
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SCHEDULE 7.1(s)

Taxes
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SCHEDULE 7.1(y)

Loans

• Borrower has made loans to in the aggregate amount of and bearing interest

at per annum pursuant to a loan agreement dated December 4, 2017. The loans are payable on

demand.
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SCHEDULE 7.1(z)

No Litigation

• Borrower has been named as defendant in a Notice of Claim filed with the Supreme Court of British

Columbia Vancouver Registry on July 11, 2019. The action was commenced by Michael Tietz and

Duane Loewen and lists multiple defendants, including the Borrower. Details of this claim have

been provided to the Administrative Agent and the Finance Parties.

• Borrower has been named in proceedings initiated by the BCSC concerning, among other things,

the activities of the Borrower’s former Chief Financial Officer. Details of these proceedings have

been provided to the Administrative Agent and the Finance Parties and additional reference should

be made to BCSC publications: 2018 BCSECCOM 369, 2019 BCSECCOM 14 and BCSECCOM

191.

• Borrower received a demand letter dated April 3, 2020 from legal counsel to a former consultant

to, and director of, the Borrower and 1223. As at the date hereof, no claim has been commenced

in respect of the allegations set forth in the demand letter.
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SCHEDULE 7.1(bb)

No Liabilities

• Marc Geen has loaned the Borrower an aggregate of on an interest free basis. This loan

is repayable within 10 days of demand by the lender.

• has loaned the Borrower an aggregate of on an interest free basis. This

loan is repayable within 10 days of demand by the lender.

• has loaned the Borrower an aggregate of on an interest free basis. This loan

is repayable within 10 days of demand by the lender. It is anticipated that Frontier Labs may loan

additional funds to the Borrower on similar terms in the short term.
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SCHEDULE 7.1(ft)

Related Party Transactions

• The Borrower entered into a non-binding letter of intent with M. & J. Orchards Ltd. (“M&J”) dated

January 27, 2020, pursuant to which the Borrower can plant 50 acres of hemp on M&J’s property.

M&J is an entity controlled by Mervyn Geen, a founder of SpeakEasy and father to Marc Geen, an

insider of the issuer.

• Marc Geen, an insider of the Borrower, has loaned the Borrower an aggregate of on an

interest free basis. This loan is repayable within 10 days of demand by the lender.

a private company of which Marc Geen is a shareholder, has loaned the Borrower

an aggregate ol on an interest free basis. This loan is repayable within 10 days of demand

by the lender.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a Property

Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd. and Hadley Mining

Inc., as amended from time to time. A copy of the Property Purchase Agreement is available in the

Public Record.

• Borrower has made loans to in the aggregate amount of and bearing interest

at s/annum pursuant to a Loan Agreement dated December 4, 2017. The loans are payable on

demand.

• The Borrower anticipates entering into an agreement for extraction services (including the supply

of extraction equipment, financing and related intellectual property), with , a company

of which Marc Geen is a shareholder.
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SCHEDULE 8.2(1)

Affiliate Transactions

• Funds are typically raised into the Borrower and subsequently loaned to 1233. As at the date of
this Agreement, approximately was owed to the Borrower.
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This is Exhibit “B” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 day of January, 2023.

in and for the Province of Alberta
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE AUGUST 31, 2020.

PROMISSORY NOTE - LENDER

Dated: April 30, 2020 $1,750,000 Maturity Date: April 30, 2022

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province of
British Columbia (the “Borrower’), for value received, hereby unconditionally promises to pay to the
order of BHAYANA VENTURES LTD. or its nominees, as Administrative Agent for and on behalf of
the Lender (“BVL”), the principal sum of ONE MILLION SEVEN HUNDRED AND FIFTY
THOUSAND ($1,750,000) DOLLARS in the lawful money of Canada, together with all accrued and
unpaid interest thereon. Capitalized terms used herein but not otherwise defined herein have the
respective meanings ascribed to those terms in the convertible loan agreement made as of April 21, 2020
among the Borrower, 10161233 Canada Limited, 1244726 B.C. Ltd., 1193213 B.C. Ltd. and BVL (as
such agreement may be further amended, modified, renewed or extended from time to time, the “Loan
Agreement”).

The principal of and interest on this Note from time to time outstanding shall be due and payable as
provided in the Loan Agreement. This Note is issued pursuant to and evidences obligations of the
Borrower owing to BVL (for an on behalf of the Lender) under the Loan Agreement and this Note is
subject to all the provisions of the Loan Agreement. The Loan Agreement contains provisions for the
prepayment of the Principal Amount, any interest and any Fees by the Borrower and the conversion,
acceleration and demand of same by BVL upon the happening of certain events.

BVL is hereby authorized by the Borrower to record on a schedule annexed to this Note (or on a
supplemental schedule) the amounts owing to BVL (for an on behalf of the Lender) under the Loan
Agreement and the payment thereof. Failure to make any notation, however, shall not affect the rights of
BVL or the Lender or any obligations of the Borrower hereunder or under any other Credit Document.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive demand,
presentment for payment, protest, notice of protest, notice of intention to accelerate the maturity of this
Note, diligence in collecting, the bringing of any suit against any party, and any notice of or defense on
account of any extensions, renewals, partial payments, or changes in any manner of or in this Note or in
any of its tenns, provisions and covenants, or any releases or substitutions of any security, or any delay,
indulgence or other act of any trustee or any holder hereof whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the terms of the
Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws of
Canada applicable therein, without giving effect to any conflict of law principles.

[Remainder ofpage intentionally left blank.]
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IN WITNESS WHEREOF, this Note is executed as of the date set forth above.

SPEAKEASY CANNABIS CLUB LTD.

1—DocuSigncd by:

Per: L3tn hL,
7EE6CFG&OD4B462

Authorized Signatory

Docusigned by:

Per:
ODDDMrO9C1A321...

Authorized Signatory
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SCHEDULE TO PROMISSORY NOTE

Repayment of Principal

Amount of Repayment I
Date Conversion Unpaid Balance Recorded by
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This is Exhibit “C” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 day of J ary, 2023.

and for the Province of Alberta
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Execution Version

FIRST AMENDED AND RESTATED
CONVERTIBLE LOAN AGREEMENT

THIS CONVERTIBLE LOAN AGREEMENT is made of the 3rd day of December, 2021.

AMONG:

SPEAKEASY CANNABIS CLUB LTD., a company continued into British
Columbia under the laws of the Province of British Columbia, having an office at
1520 - 6 Meyers Creek Road, West Rock Creek, British Columbia, VOH IYO

(the “Borrower”)

OF THE FIRST PART

AND:

10161233 CANADA LIMITED, a company organized under the laws of Canada,
having an office at 1520 - 6 Meyers Creek Road, West Rock Creek, British
Columbia, VOH 1YO

(the “1233”)

OF THE SECOND PART

AND:

1244726 B.C. LTD., a company organized under the laws of the Province of
British Columbia, having an office at 1181 Main Street, Vancouver, British
Columbia, V6A 4B6

(the “Lender”)

OF THE THIRD PART

AND:

1193213 B.C. LTD., a company organized under the laws of the Province of
British Columbia, having an office at 17 East 47th Avenue, Vancouver, British
Columbia, V5W 2A4

(the “Finder”)

OF THE FOURTH PART

AND:

BHAYANA VENTURES LTD., a company organized under the laws of the
Province of British Columbia, having an office at 1181 Main Street, Vancouver,
British Columbia, V6A 4B6

(the “Administrative Agent”)

OF THE FIFTH PART

{03300633;2}
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WHEREAS:

1. The Borrower, 1233, the Lender, the Finder and the Administrative Agent are parties to a
convertible loan agreement dated April 21, 2020 (the “Original Loan Agreement”)
pursuant to which the Lender made a loan to the Borrower in the principal amount of
$2,000,000 (the “Original Advance”);

2. Under the terms of the Original Loan Agreement, the Borrower was to pay, on the first
anniversary of the closing date under the Original Loan Agreement (the “Original
Closing Date”), (I) to the Lender, all interest accrued to that date on the Original
Advance pursuant to the terms of the Original Loan Agreement (the “Unpaid Interest”),
and (ii) to the Finder, the Original Finder’s Fee (as defined below), and the Borrower did
not make such payments; and

3. The Borrower has requested and the Lender has agreed to add the Unpaid Interest, and
to make certain other modifications to the terms of the Original Loan Agreement, all on
the terms and conditions set out in this Agreement.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the respective
agreements hereinafter set forth and for other good and valuable consideration (the receipt and
sufficiency of which are hereby acknowledged), the Parties acknowledge, declare, covenant and
agree as follows:

1. ARTICLE I - INTERPRETATION

1.1 Definitions

When used in this Agreement (including the recitals) or in any amendment or schedule hereto,
the following terms shall, unless otherwise expressly provided, have the following meanings,
respectively:

“1233” means 10161233 Canada Limited.

“1233 GSA” means the general security agreement executed and delivered on or about the
Original Closing Date by 1233 in favour of the Administrative Agent (on behalf of the Finance
Parties).

“1233 Guarantee” means the guarantee executed and delivered on or about the Original
Closing Date by 1233 (on behalf of the Finance Parties).

“Administrative Agent” means the Bhayana Ventures Ltd.

“Advance” means, together, the Original Advance and the Second Advance.

“Affairs” means the business, affairs, operations, undertaking, property, assets, liabilities,
condition (financial or otherwise), performance and results of operations of a specified Person.

“Agreement” means this convertible loan agreement and all schedules and amendments
hereto.

“Affiliate” means, in relation to any Person (the “first named person”), any other Person that
controls, is controlled by or is under common control with the first named person.
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“Amended and Restated Finder Note” means the promissory note to be executed and
delivered on or about the Closing Date by the Borrower in favour of the Administrative Agent (on
behalf of the Finder) in substantially the form set out in Exhibit “B”.

“Applicable Law” means any international treaty, any domestic or foreign constitution or any
supranational, regional, federal, provincial, territorial, state, municipal, tribal or local statute, law,
ordinance, code, rule, regulation, order (including any consent decree or administrative order),
applicable to, or any directive, guideline, policy or authorization of any Governmental Entity
having jurisdiction with respect to any specified Person, property, transaction or event or any of
such Person’s Affairs, and any order, judgment, award or decree of any Governmental Entity, or
arbitrator in any proceeding or action to which the Person in question is a party or by which such
Person or any of its Affairs is bound.

“Applicable Securities Legislation” means, as the context requires from time to time, the
securities legislation of each of the provinces and territories of Canada, and the rules,
regulations and policies published and promulgated thereunder, together with applicable
published fee schedules, prescribed forms, policy statements, national or multilateral
instruments, orders, blanket rulings and other regulatory instruments of the securities regulatory
authorities therein.

“Associate” has the meaning ascribed to such term in the Securities Act (British Columbia), as
in effect on the date of this Agreement.

“Authorization” means any authorization, approval, consent, exemption, licence, permit,
franchise or no- action letter from any Governmental Entity having jurisdiction with respect to
any specified Person, property, transaction or event, or any of such Person’s Affairs or from any
Person in connection with any easements or contractual rights.

“Borrower” means Speakeasy Cannabis Club Ltd.

“Borrower GSA” means the general security agreement executed and delivered on or about
the Original Closing Date by the Borrower in favour of the Administrative Agent (on behalf of the
Finance Parties).

“Buildings and Fixtures” means all plant, buildings, structures, erections, improvements,
appurtenances and fixtures (including fixed machinery and fixed equipment) situated on any of
the Subject Properties.

“Business” means, in relation to any Credit Party, the business of such Credit Party as
conducted as at the date hereof or as at the date such Person becomes a Credit Party.

“Business Day” means any day, other than a Saturday, Sunday or statutory holiday in the
Province of British Columbia, and a day on which banks are generally closed in the Province of
British Columbia.

“Cannabis” means: (i) any plant or seed, whether live or dead, from any species or subspecies
of genus Cannabis, including Cannabis sativa, Cannabis indica and Cannabis ruderalis,
Marijuana and Industrial Hemp and any part, whether live or dead, of the plant or seed thereof,
including any stalk, branch, root, leaf, flower, or trichome; (ii) any material obtained, extracted,
isolated, or purified from the plant or seed or the parts contemplated by clause (i) of this
definition, including any oil, cannabinoid, terpene, genetic material or any combination thereof;
(iii) any organism engineered to biosynthetically produce the material contemplated by clause
(ii) of this definition, including any micro-organism engineered for such purpose; any biologically
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or chemically synthesized version of the material contemplated by clause (ii) of this definition or
any analog thereof, including any product made by any organism contemplated by clause (iii) of
this definition; and (v) any other meaning ascribed to the term “cannabis” under Applicable Law,
including the Cannabis Act (Canada), the Controlled Drugs and Substances Act (Canada) and
the Controlled Substances Act (United States);

“Change of Control” means the occurrence of any of the following events: (i) any merger,
amalgamation, take-over bid tender offer, arrangement, share exchange, dissolution,
liquidation, recapitalization or other business combination involving any purchase by a Person,
or combination of Persons, of Common Shares that results in any Person beneficially owning
50% or more of the voting rights attached to the Common Shares; (ii) any sale by the Borrower
or the Subsidiaries of any assets, where such assets represent 50% or more of the fair market
value of the consolidated net assets of the Borrower; (iii) any sale or acquisition, directly or
indirectly, through one or more transactions by a Person, or Persons acting jointly and in
concert, of 50% or more of the Common Shares or securities convertible into Common Shares;
or (iv) any similar business combination or transaction, of or involving the Borrower or any
Subsidiary, that, if consummated, would result in any Person beneficially owning 50% or more
of the voting rights attached to the Common Shares.

“Closing Date” means the later of(i) the date on which all of the conditions in Section 6.1 are
satisfied or waived, or (ii) December 3, 2021.

“Common Shares” means the common voting shares in the capital of the Borrower, as such
shares were constituted on the date of this Agreement, as the same may be reorganized or
reclassified pursuant to any of the events set out in Section 5.3.

“Contaminant” means any solid, liquid, gas, odour, heat, sound, vibration, radiation or
combination of any of them that may (i) injure or damage property or plant or animal life; (ii)
harm or cause a nuisance to any Person; (iii) adversely affect the health of any individual; (iv)
impair the safety, of any individual; (v) render any property or plant or animal life unfit for use by
humans; (vi) cause loss of enjoyment of normal use of property; or (vii) interfere with the
ordinary course of business, and includes any “contaminant” within the meaning assigned to
such term in any Environmental Law applicable to the Rock Creek Lands or any Credit Party.

“Control” means, in respect of any Person, the power to direct or cause the direction of
management or policies of such Person, directly or indirectly, through the ownership of voting
securities, contract or otherwise; and “controlled” has a corresponding meaning.

“Conversion Price” means the price per share as determined in accordance with Sections
5.3(a)(i) and 5.3(a)(ii), as appliable and subject to adjustment from time to time pursuant to
Sections 5.3(b) and 5.3(c).

“Credit Documents” means this Agreement, the Security Documents and all other documents
from time to time executed and delivered to any Finance Party or the Administrative Agent, or
all, by the Credit Parties, as such documents may be amended, novated, supplemented,
extended or restated.

“Credit Parties” means the Borrower and each Guarantor, and “Credit Party” means any one
of them.

“Default” means an event which, with the giving of notice or passage of time, or the making of
any determination or any combination of the foregoing, would constitute an Event of Default.
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“Document Fee” means a document fee in the amount of $500.

“Environmental Laws” means all common laws, statutes, regulations, guidelines and bylaws

of, or issued by or under the direction or authority of, any Governmental Entity relating to or in
respect of the environment (including air, surface water, ground water, land surface or
otherwise), ecology, occupational health and safety or in respect of Hazardous Substances
including the Fisheries Act (Canada), the Canadian Environmental Protection Act (Canada), the
Transportation of Dangerous Goods Act (Canada) and the Environmental Management Act
(British Columbia).

“Event of Default” means an event described in Section 9.1.

“Exchange” means the Canadian Securities Exchange or any other stock exchange on which

the Borrower’s securities may be listed from time to time.

“Fees” means the Original Finder’s Fee, Second Finder’s Fee, the Document Fee and the
Prepayment Fee (if applicable) and all other fees (if any) payable by the Borrower under any
Credit Document.

“Financial Assistance” means any advances, loans or other extensions of credit to any
Person.

“Finder” means 1193213 B.C. Ltd.

“Finance Parties” means the Lender and the Finder, and “Finance Party” means any one of

them.

“Governmental Entity” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board,
bureau, agency, instrumentality, securities commission or stock exchange, domestic or foreign;
(ii) any subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private
body exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for
the account of any of the above.

“Guarantees” means the 1233 Guarantee and any guarantee issued by any other Subsidiary in
favour of the Administrative Agent (on behalf of the Finance Parties) in form and substance
satisfactory to the Administrative Agent.

“Guarantors” means 1233 and each Person who becomes a guarantor after the date hereof,
and “Guarantor” means any one of them.

“Hazardous Substances” means any substance or material which could cause an adverse
effect on, or which is dangerous or detrimental to, any part of the environment, including any
substance or material included in or containing components which, on the date of this
Agreement is included in the definition of “hazardous product”, “contaminant”, “biomedical

waste”, “toxic substance”, “deleterious substance”, “special waste”, “dangerous good”,
“pollutant” or “reportable substance”, or any variation of any such term, in any Environmental
Laws or which, on the date of this Agreement is prohibited, controlled or regulated under or
pursuant to any Environmental Laws, in each case in amounts or concentrations which, on the
date of this Agreement exceed the allowable amount or standard pursuant to any Environmental

Laws.
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‘Health Canada Licence” means the standard cultivation, standard processing and sale for
medical purposes licence no. LIC-8EQLIDC4PS-2019 issued by Health Canada under the
Cannabis Act (Canada) and the Cannabis Regulations (Canada) issued to 1233 in respect to
the Rock Creek Lands.

“IFRS” means International Financial Reporting Standards, as adopted by the International

Accounting Standards Board, as amended from time to time.

“Indebtedness” means, with respect to any Person, all and any indebtedness of the Person,

including any obligation (whether incurred as principal or as surety) for the payment or
repayment of money, whether present or future, actual or contingent;

“Initial Advance” means the initial advance made by the Lender to the Borrower on the
Principal Amount in the amount of $250,000.

“Insolvent Person” has the meaning ascribed thereto in the Bankruptcy and Insolvency Act
(Canada).

“Interest Rate” means 55% per annum.

“Lender” means 1244726 B.C. Ltd.

“Lender Note” means the promissory note to be executed and delivered by the Borrower in
favour of the Administrative Agent (on behalf of the Lender) in substantially the form set out in
Exhibit “A”.

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment,

encumbrance, lien (statutory or otherwise), title retention agreement or arrangement, restrictive

covenant, royalty or other encumbrance of any nature or any other arrangement or condition
that in substance secures payment or performance of an obligation.

“Loan” means the loan of the Principal Amount by the Lender to the Borrower in accordance

with the terms and conditions of this Agreement.

“Material Adverse Effect” means a material adverse effect (or a series of related adverse
effects, none of which is material in and of itself but which cumulatively result in a material
adverse effect) on (i) the Health Canada Licence; (ii) the Rock Creek Lands; (iii) the business,
operations, results of operations, assets, properties, liabilities, performance, prospects or the
condition (financial or otherwise) of the Credit Parties (taken as a whole); (iv) any of the rights or
remedies of any Finance Party or the Administrative Agent; or the ability of any Credit Party to
perform its obligations to any Finance Party or the Administrative Agent under any of the Credit
Documents, except to the extent that the material adverse effect (or a series of related adverse
effects) results from or is caused by (A) worldwide, national or local conditions or circumstances
whether they are economic, political, regulatory or otherwise, including war, armed hostilities,
acts of terrorism, emergencies, pandemics, crises and natural disasters, which does not have a
materially disproportionate effect on the Borrower and its Subsidiaries, taken as a whole, than
its effect on other operators of a similar business, (B) changes in the Cannabis industry,
generally, in Canada, which does not have a materially disproportionate effect on the Borrower

and its Subsidiaries, taken as a whole, than its effect on other operators of a similar business,
and (C) the announcement of this Agreement and the transactions contemplated by it.

“Maturity Date” means the second anniversary of the Original Closing Date, or such earlier
date on which the Loan is repaid in full.
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“Mortgage” means a mortgage (which includes an assignment of rents) provided by 1233 in
favour of the Administrative Agent (on behalf of the Finance Parties) in form and content
satisfactory to the Administrative Agent, creating a first charge (and subject to no other charge
or financial encumbrance) over the Rock Creek Lands.

“Money Laundering Laws” has the meaning ascribed thereto in Section 7.1(jj).

“Non-Material Subsidiary” means any entity which becomes a subsidiary of the Borrower after
the date of the Original Loan Agreement and in respect of which, from time to time, the revenue,
assets, properties, businesses or other interests of which entity (together with the revenue,
assets, properties, businesses or other interests of all other Non-Material Subsidiaries), from
time to time, account for less than 10% of the revenues, assets, properties, businesses or other
interests of the Borrower, on a consolidated basis.

“Original Advance” has the meaning ascribed thereto in Recital (1).

“Original Closing Date” has the meaning ascribed thereto in Recital (2).

“Original Finder’s Fee” means a finder’s fee in the amount of $190,000.

“Original Loan Agreement” has the meaning ascribed thereto in Recital (1).

“Parties” means the Lender, the Borrower, 1233, the Finder and the Administrative Agent, and
“Party” means any one of them.

“Permitted Indebtedness” means:

(a) all existing Indebtedness incurred or assumed by the Credit Parties prior to the
date hereof;

(b) all Indebtedness of the Borrower to the Finance Parties;

(c) all unsecured Indebtedness incurred or assumed by the Credit Parties, in the
ordinary course of Business, subsequent to the date hereof; provided always that
the failure to pay such Indebtedness would not involve a material risk of loss of
any material part of any Credit Party’s assets;

(d) all secured Indebtedness incurred or assumed by the Credit Parties of the Credit
Parties, in the ordinary course of Business or as otherwise expressly
contemplated by this Agreement, subsequent to the date hereof; provided it is
subordinated to any Indebtedness of the Credit Parties to the Finance Parties,
and provided always that the failure to pay such Indebtedness would not involve
a material risk of loss of any material part of any Credit Party’s assets;

(e) all Indebtedness assumed by the Credit Parties to pay the Loan in full pursuant
to the terms hereof;

(f) Indebtedness of the of the Credit Parties for purposes of project finance,
provided that such Indebtedness and any related security is subject to an
intercreditor agreement in form and substance satisfactory to the Administrative
Agent, acting reasonably, which reflects that the security for such project finance
is shared on a pan passu basis with the Administrative Agent; and
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(g) any other Indebtedness of the Credit Parties consented to by the Administrative
Agent from time to time.

“Permitted Liens” means:

(a) Liens granted to the Administrative Agent or any of the Finance Parties;

(b) pledges, deposits and Liens under any worker’s compensation laws,
unemployment insurance laws or similar legislation; good faith deposits in
connection with bids, tenders and contracts (other than for the payment of debt);
deposits of cash or bonds or other direct obligations of Canada or any Canadian
province to secure surety or appeal bonds or deposits as security for import
duties or for the payment of rents;

(c) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ liens
or other liens arising out of Applicable Law or judgments or awards with respect
to which an appeal or other proceeding for review is being prosecuted (and as to
which any foreclosure or other enforcement proceeding shall have been
effectively stayed);

(d) Liens for taxes, assessments and government charges and levies not yet subject
to penalties for non-payment or which are being contested in good faith and by
appropriate proceedings (and as to which foreclosure or other enforcement
proceedings shall have been effectively stayed);

(e) undetermined or inchoate Liens, arising or potentially arising under statutory
provisions which have not at the time been filed or registered in accordance with
Applicable Law or of which written notice has not been duly given in accordance
with Applicable Law or which, although filed or registered, relate to obligations
not due or delinquent;

(f) rights of set off or bankers’ liens upon deposits of funds in favour of banks or
other depository institutions;

(g) construction liens (A) for which the amount claimed does not exceed, in
aggregate $200,000; (B) are subject of bona fide dispute and for which
appropriate reserves in have been taken; or (C) which are discharged within 30
Business Days of being filed;

(h) any right reserved to or vested in any municipality or governmental or other
public authority by the terms of any lease, licence, franchise, grant or permit held
or acquired by such Person, or by any statutory provision, to terminate the lease,
licence, franchise, grant

(i) or permit or to purchase assets used in connection therewith or to require annual
or other periodic payments as a condition of the continuance thereof;

(j) any Lien created or assumed by such Person in favour of a public utility or
Governmental Entity when required by the public utility or Governmental Entity in
connection with the operations of such Person;

(k) any reservations, limitations, provisos and conditions expressed in original grants
from any Governmental Entity;
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(I) any minor encumbrance, such as easements, rights-of-way, servitudes or other

similar rights in land granted to or reserved by other Persons, rights-of-way for

sewers, electric lines, telegraph and telephone lines, oil and natural gas pipelines

and other similar purposes, or zoning or other restrictions applicable to the use of

real property by such Person, or title defects, encroachments or irregularities,

that do not in the aggregate materially detract from the value of the property or

materially impair its use in the operation of the business of such Person; and

(m) any Lien securing the Indebtedness referred to in paragraph (iv) of the definition

of “Permitted Indebtedness”, provided that, nothing in this definition shall in and

of itself cause the Security to rank subordinate in priority to any such Permitted

Lien or cause any security interest in favour of the Finance Parties or the

Administrative Agent or other representative on behalf of the Finance Parties to

rank subordinate to any such Permitted Liens.

“Person” means a natural person, partnership, corporation, trust, unincorporated association,

joint venture or other entity or Governmental Entity, and pronouns have a similarly extended

meaning.

“Prepayment Fee” means a fee in an amount equal to the interest calculated at the Interest

Rate that would have accrued and been payable on the outstanding Principal Amount during the

two (2) year term of the Loan had the Borrower not elected to prepay the Principal Amount prior

to the second anniversary of the Closing Date or had the Principal Amount not become due and

payable as a result of an Event of Default prior to the second anniversary of the Closing Date.

“Principal Amount” means $3,100,000.

“Public Record” means, collectively, the press releases, material change reports, unaudited

and audited financial statements, management’s discussion and analysis and other documents

filed by the Borrower on SEDAR since January 1, 2018.

“Rock Creek Facility” means the Borrower’s cannabis cultivation and processing facilities

located on the Rock Creek Lands.

“Rock Creek Lands” means the lands and premises, including the Rock Creek Facility, located

at 1520 Myers Creek West Road, Rock Creek, British Columbia, with PID 014-783-657 and

legally described as District Lot 471 Simiklameen Division Yale District Except Plans B 1406,

7163, 7432 and KAP83534, and all rights and benefits appurtenant thereto.

“Second Advance” means an advance made by the Lender to the Borrower in the aggregate of

the amount of $1,100,000 made on the first anniversary of the Original Closing Date, by way of

the conversion to Loan principal of all interest accrued payable on that date by the Borrower

pursuant to Section 2.4 and 3.1 of the Original Loan Agreement.

“Second Finder’s Fee” means a finder’s fee in the amount of $104,500 payable by the

Borrower to the Finder.

“Secured Assets” means all of the assets now owned or hereinafter acquired by the Borrower

or any Subsidiary, including all plants, properties, the Health Canada Licence, land rights

(including with respect to the Rock Creek Lands) and inventory, and the proceeds under or

rights of insurance policies thereon.
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“Security” means, at any time, the charges, mortgages, pledges, assignments, security

interests, encumbrances and other Liens in favour of the Administrative Agent or any Finance

Party in the assets and properties of any of the Credit Parties securing their obligations under

this Agreement and any of the other Credit Documents.

“Security Documents” means the documents evidencing the Lender’s security described in

Section 4.1, as amended, novated, supplemented, extended or restated and “Security

Document” means any one of them as the context prescribes or requires.

“Subordination Agreement” means the subordination agreement made as of April 9, 2021 by

and among Bhanaya Ventures Ltd., as senior administrative agent, and

Bhanaya Ventures Ltd., as subordinated administrative agent.

“Subject Properties” means the Rock Creek Lands and any real properties owned or leased by

the Credit Parties on the date of the Original Loan Agreement and after the date of the Original

Loan Agreement.

“SEDAR” means the System for Electronic Document Analysis and Retrieval.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation,

association, joint venture or other business entity of which securities or other ownership

interests representing more than 50% of the voting power of all equity interests entitled to vote

in the election of the board of directors thereof are, as of such date, held by the parent or one or

more subsidiaries of the parent; (ii) any partnership, (A) the sole general partner or the

managing general partner of which is the parent or one or more subsidiaries of the parent or (B)

the only general partners of which are the parent or one or more subsidiaries of the parent; and

(iii) any other Person that is otherwise controlled by the parent or one or more subsidiaries of

the parent; provided, however, that a “subsidiary” shall not include any contractual joint venture

that the parent or one or more subsidiaries of the parent is a party and which accounts for less

than 5% of the total revenue, assets, properties, businesses or other interests of the Borrower,

on a consolidated basis.

“Subsidiaries” means each of the (direct or indirect) subsidiaries of the Borrower that is not a

Non-Material Subsidiary and including, as at the date hereof, 1233 and “Subsidiary” means

any one of them.

“Taxes” has the meaning ascribed thereto in Section 7.1(s)

“Unpaid Interest” has the meaning ascribed thereto in Recital (2).

1.2 Headings

The division of this Agreement into Articles and Sections and the insertion of headings are for

convenience of reference only and shall not affect the construction or interpretation of this

Agreement.

1.3 Gender and Number

Words imparting the singular number include the plural and vice-versa and words imparting

gender include the masculine, feminine and gender neutral as the context requires.
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1.4 Severability

If one or more provisions contained in this Agreement or any Security Document shall be

invalid, illegal or unenforceable in any jurisdiction, such provision shall be ineffective to the

extent of such invalidity in such jurisdiction and the validity, legality and enforceability of the

remaining provisions hereof or thereof shall not be affected or impaired thereby.

1.5 Currency

Unless otherwise specified herein all references to “dollars” or “$“ shall be references to

Canadian dollars.

1.6 References to Legislation

References in this Agreement to any statute or sections thereof shall include such statute as

amended or substituted and any regulations promulgated thereunder from time to time in effect.

1.7 Section References

All references in this Agreement to a designated Article, Section, paragraph, clause or other

subdivision, or to a Schedule or Exhibit, is to the designated Article, Section, paragraph, clause

or other subdivision of or Schedule or Exhibit to this Agreement as amended, supplemented or

otherwise modified, from time to time, unless otherwise specifically stated. All reference in this

Agreement to the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be

construed to refer to this Agreement in its entirety and not to any particular provision hereof.

1.8 Certain Phrases, etc.

In any Credit Document: (i) (A) the word “or” is not exclusive and the words “including” and

“includes” shall mean “including (or includes) without limitation”, and (B) the phrase “the

aggregate of”, “the total of”, “the sum of’, or a phrase of similar meaning means “the aggregate

(or total or sum), without duplication, of’; (ii) in the computation of periods of time from a

specified date to a later specified date, unless otherwise expressly stated, the word “from”

means “from and including” and the words “to” and “until” each mean “to but excluding”; and (iii)

any obligation of a Party to cause, ensure or procure any action or omission from or by any

other Person shall be deemed to be an absolute obligation of such first-mentioned Person.

1.9 Accounting Terms

All accounting terms not specifically defined in this Agreement shall be interpreted in

accordance with IFRS.

1.10 Date for any Action

If any date on which any action is required to be taken hereunder by any of the Parties is not a

Business Day in the place where the action is required to be taken, such action is required to be

taken on the next succeeding day which is a Business Day in such place.

1.11 Meaning of Certain Terms

Any reference in this Agreement to:

(a) “assets” includes present and future properties, revenues and rights of every

description;
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(b) a Default being “continuing” means that such Default has not been waived or remedied

and an Event of Default being ‘continuing” means that such Event of Default has not

been waived;

(C) “knowledge” of any Person shall be deemed to mean such knowledge after reasonable

diligent enquiry; and

(d) ‘repay” (or any derivative form thereof) shall, subject to any contrary indication, be

construed to include “prepay” (as, as the case may be, the corresponding derivative

form thereof).

1.12 Schedules and Exhibits

All Schedules and Exhibits attached or referred to in this Agreement and the following

Schedules and Exhibits attached hereto are integral to and form part of this Agreement:

Exhibit “A” - Lender Note

Exhibit “B” — Amended and Restated Finder Note

Exhibit “C” Solvency Certificate

Schedule 7.1(i) - Actions

Schedule 7.1(k) - Rock Creek Property Title and Rights Schedule

Schedule 7.1(o) - No Option, etc.

Schedule 7.1(p) - Compliance with Laws

Schedule 7.1(q) - Health Canada Licence

Schedule 7.1(s) - Taxes

Schedule 7.1(y) - Loans

Schedule 7.1(z) - No Litigation

Schedule 7.1(bb) - No Liabilities

Schedule 7.1(ff) - Related Party Transactions

Schedule 8.2(f) - Affiliated Transaction

The Schedules are arranged in sections corresponding to those contained in this Agreement

merely for convenience, and the disclosure of an item in one section or subsection of the

Schedules as disclosure relating to, or as an exception to, any particular representation or

warranty or covenant will be deemed adequately disclosed as disclosure or as an exception with

respect to all other representations or warranties or covenants. The information and statements

contained in the Schedules are not intended to constitute, and shall not be construed as

constituting, representations, warranties, covenants or agreements of the Credit Parties, except

as, and to the extent, provided in the text of the applicable Credit Documents.
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2. ARTICLE 2- THE LOAN AND INTEREST

2.1 The Loan

The Lender and Borrower confirm, acknowledge and agree that the Lender has loaned the

Principal Amount to the Borrower as set out in Section 2.3

2.2 Use of Proceeds

The Borrower shall use 100% of the proceeds of the Loan for working capital purposes and

capital expenditures and to service existing indebtedness of the Borrower to the Lender.

2.3 Loan Advance

The Lender has advanced the Principal Amount as follows:

(a) $2,000,000 by way of the Original Advance, following satisfaction of the conditions to

advance and release set out in Article 6 of the Original Loan Agreement; and

(b) $1,100,000 by way of the Second Advance, effective as of the first anniversary of the

Original Closing Date.

2.4 Interest

(a) The Borrower shall pay simple interest at the Interest Rate on the unpaid

Principal Amount from the first anniversary of the Original Closing Date until the

outstanding Principal Amount is repaid in full.

(b) Interest has been accruing and shall accrue from day to day at the Interest Rate

and:

(i) all accrued interest accrued on the Principal Amount through November 4

2021 shall be payable in full on day that is 15 days from the Closing Date;

and

(ii) all interest accruing from and following November 4, 2021 shall be

payable as follows:

A. on or prior to December 31, 2021, a payment of $60,000;

B. commencing on January 4, 2021, by payment of the amount of

$60,000 on the 4” day of each calendar month; and

C. with respect to any remaining interest accrued but unpaid as of

the Maturity Date, the remainder of all such interest.

D.

(c) If the Principal Amount is repaid in full or in part pursuant to Section 3.2, all

accrued interest and any other amounts payable by the Borrower under this

Agreement shall be paid as set out in that section.
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2.5 Default Interest

The Borrower shall pay interest in connection with the Loan at the Interest Rate as provided for
in Section 2.4 and both before and after the occurrence of an Event of Default.

2.6 Finder’s Fee

The Borrower acknowledges and agrees that:

the Original Finder’s Fee shall accrue interest at the Interest Rate from the first anniversary of
the Original Closing date until paid;

the Second Finder’s Fee is payable in Common Shares on or before the Closing Date at a price
of $0.42 per Common Share;

The Finder did earn the Original Finder’s Fee on the Original Closing Date, and the Second
Finder’s Fee on the Closing Date, and that no further action on the part of the Finder or the
Administrative Agent is required for the Finder to be entitled to the Finder’s Fee or Second
Finder’s Fee.

2.7 Document Fee

The Borrower shall pay the Document Fee to the Administrative Agent (on behalf of the Lender)
on the Maturity Date.

2.8 Criminal Code Compliance

In this Section 2.8, the terms “interest”, “criminal rate” and “credit advanced” have the meanings
ascribed to them in section 347 of the Criminal Code (Canada), as amended from time to time.
The Borrower and the Lender agree that, notwithstanding any agreement to the contrary, no
interest on the Loan shall be payable in excess of that permitted under the laws of Canada. If
the effective rate of interest, calculated in accordance with generally accepted actuarial
practices and principles, would exceed the criminal rate on the credit advanced, then:

(a) the elements of cost which fall within the term “interest” shall be reduced to the
extent necessary to eliminate such excess;

(b) any remaining excess that has been paid shall be credited towards prepayment
of the Principal Amount; and

(c) any overpayment that may remain after such crediting shall be returned forthwith
to the Borrower upon demand,

and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the
Lender shall perform the relevant calculations and determine the reductions, modifications and
credits necessary to effect the foregoing and the same shall be conclusive and binding on the
parties.

2.9 Computations of Interest and Fees

All computations of any interest or Fee hereunder shall be made by the Administrative Agent
taking into account the actual number of days occurring in the period in relation to which such
interest or Fee, as the case may be, accrues or is payable and on the basis of a year of 365 or
366, as the case may be, days.
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2.10 Amendment and Restatement Expenses

The Borrower shall be responsible for all costs, fees and expenses (including legal expenses)
incurred by the Administrative Agent in connection with the preparation, negotiation, delivery
and registration of the Credit Documents, but to a maximum aggregate amount of $20,000, and
all such costs, fees and expenses shall accrue interest at the Interest Rate until paid in full to
the Administrative Agent.

3. ARTICLE 3 - REPAYMENT OF PRINCIPAL SUM AND INTEREST

3.1 Repayment of Principal Amount

The Borrower shall repay the Principal Amount, together with any accrued and unpaid interest,
on the second anniversary of the Original Closing Date, the amount of $3,100,000, as
repayment of the outstanding Principal Amount, together with all accrued but unpaid interest on
the outstanding Principal Amount that will be payable if interest is paid in accordance with
Section 24, but provided that if any interest that is payable pursuant to Section 2.4 has not
been paid as of the Maturity Date, any such amount will be due and payable on that date.

3.2 Borrower’s Right to Prepay the Loan

The Borrower may prepay all (but not less than all) of the outstanding Principal Amount, from
time to time, upon ten (10) Business Days’ prior notice to the Administrative Agent; provided
that, at the time of such payment the Borrower shall be required to pay the Prepayment Fee and
any and all other Fees and amounts which may then be due and payable under any other
provision hereof or under any Credit Document. Any such payment shall be applied to reduce
the Principal Amount and interest owing in respect thereof as follows:

(a) first, against all accrued and unpaid interest, if any, outstanding hereunder;

(b) after the giving effect to paragraph (a) above, against the Principal Amount;

(C) after the giving effect to paragraphs (a) and (b) above, against the Original
Finder’s Fee;

(d) after the giving effect to paragraphs (a), (b) and (c) above, against the Document
Fee; and

(e) after the giving effect to paragraphs (a), (b), (C) and (d) above, against
Prepayment Fee;

(f) after the giving effect to paragraphs (a), (b), (c), (d) and (e) above, against any
and all other Fees and amounts which may then be due and payable under any
other provision hereof or under any Credit Document.

3.3 Method and Place of Payment

All payments to be made hereunder shall be made by the Borrower to the Administrative Agent
on the day that such payment is due by means of electronic funds transfer into an account of
the Administrative Agent specified by the Administrative Agent to the Borrower in writing no less
than five (5) Business Days prior to the date such payment is due. The Administrative Agent
shall distribute to the Finance Parties, promptly upon receipt by the Administrative Agent of any
payment from the Borrower, an amount equal to the amount then due to such Finance Party.
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Any amount received by the Administrative Agent for the account of the Finance Parties shall be
held in trust for their benefit until distributed.

4. ARTICLE 4- SECURITY

4.1 Security

Without prejudice to any other provision hereof, as general and continuing security for all
indebtedness, obligations and liabilities, direct or indirect, absolute or contingent, matured or
not, solely or jointly, incurred under or in connection with this Agreement and any other Credit
Document, the Credit Parties shall execute and deliver the Security Documents, including,
without limitation:

(a) the Lender Notes (in respect of each Advance);

(b) the Amended and Restated Finder Note;

(c) the Guarantees;

(d) the Borrower GSA;

(e) the 1233 GSA;

(f) the Mortgage;

(g) the Subordination Agreement; and

(h) such other Credit Documents and agreements, certificates, resolutions and
opinions, as may be requested by the Administrative Agent, from time to time.

4.2 Security to be Provided by Future Subsidiaries

The Borrower agrees to cause each entity which becomes a Subsidiary, other than a Non-
Material Subsidiary, after the date of the Original Loan Agreement to provide to the
Administrative Agent a Guarantee as continuing security for all of present and future
indebtedness and obligations of the Borrower to the Administrative Agent, together with such
Credit Documents as the Administrative Agent may reasonably require, within five (5) Business
Days of an entity becoming a Subsidiary.

4.3 Pledged Securities

The Borrower agrees to deliver certificates representing the Pledged Shares (as defined in the
Borrower GSA) and duly executed and, as applicable, medallion guaranteed instruments of
transfer in respect of same to the Administrative Agent, within ten (10) Business Days of
acquiring such Pledged Shares.

4.4 Conflicts

If a conflict or inconsistency exists between a provision of this Agreement and the provisions of
any of the other Credit Documents, the provisions of this Agreement shall prevail.
Notwithstanding the foregoing, if there is any right or remedy of any Finance Party or the
Administrative Agent set out in any Credit Document or any part thereof which is not set out or
provided for in this Agreement, such additional right or remedy shall not constitute a conflict or
inconsistency.
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4.5 Return of Security

Upon payment of the Principal Amount, all accrued and unpaid interest, all Fees then due and
payable and all other amounts which may then be due and payable under any other provision of
any Credit Document from any Credit Party to the Administrative Agent (on behalf of the
Finance Par-ties), the Administrative Agent (on behalf of the Finance Parties) shall:

(a) surrender the Lender Notes and the Amended and Restated Finder Note, and
the Administrative Agent and the Finance Parties shall forthwith (and in any
event within ten (10) Business Days) upon fulfillment of all terms, covenants and
conditions of this Agreement;

(b) surrender its interests in and deliver all remaining Security Documents to the
applicable Credit Party; and

(c) take such other steps or actions and execute and deliver such other instruments
or documents as may be reasonably required to discharge the Security or
otherwise evidence the fulfillment of all terms, covenants and conditions of the
Credit Documents.

5. ARTICLE 5 - RIGHT OF CONVERSION

5.1 Conversion Right

Subject to and upon compliance with Applicable Securities Legislation, the policies of the
Exchange and the provisions of this Article 5, the Administrative Agent (on behalf of the Finance
Parties) may, at its option (in this Article 5, the “Conversion Right”) from the date hereof until
the Maturity Date, convert all, or a portion of, the outstanding Principal Amount, any interest and
any Fees, from time to time, into Common Shares (in this Article 5, the “Conversion Shares”)
at the Conversion Price. For the avoidance of doubt, it is the intention of the Parties that any
resale restrictions imposed on the Conversion Shares under Applicable Securities Legislation
be calculated from the Closing Date and not from the date of the issuance of the Conversion
Shares.

5.2 Exercise of Conversion Right

(a) Notice. The Conversion Right may be exercised by the delivery by the
Administration Agent of a written notice (in this Article 5, each a “Conversion
Notice”) to the Borrower setting out the Administrative Agent’s desire to exercise
the Conversion Right in respect of all or a portion of the then outstanding
Principal Amount, any interest and any Fees (in this Article 5, each a
“Conversion Amount”).

(b) Date of Conversion. From the date (in this Article 5, each a “Conversion Date”)
on which the Administrative Agent delivers a Conversion Notice to the Borrower,
the Administrative Agent and its nominees and assignees, as applicable, shall be
entitled to be entered in the books of the Borrower as the registered and
beneficial of the Conversion Shares and, within five (5) Business Days of the
Conversion Date, the Borrower shall deliver, or cause to be delivered, to the
Administrative Agent and its nominees and assignees, as applicable, a certificate
or certificates evidencing such Conversion Shares in respect of the particular
Conversion Amount.
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(C) Extinguishment of Repayment Rights. On the Conversion Date, the right of
the Administrative Agent (on behalf of the Finance Parties) to repayment of the
Conversion Amount in respect of which the Conversion Right was exercised shall
be extinguished.

(d) No Fractional Common Shares. Notwithstanding anything herein contained, the
Borrower shall in no case be required to issue fractional Common Shares upon
the conversion of a Conversion Amount. If any fractional interest in a Common
Share would, except for the provisions of this Section 5.2(d) be deliverable upon
the conversion of the Conversion Amount, the number of Common Shares
issuable to the Administrative Agent and its nominees and assignees, as
applicable, shall be rounded down to the nearest whole number of Common
Shares.

5.3 Conversion Adjustment

The Conversion Price in effect at any time is subject to adjustment from time to time in the
events and in the manner provided as follows:

(a) Conversion Pricing. The Borrower acknowledges and agrees that the Mortgage
Subordination (as defined in the Original Loan Agreement) occurred on April 9,
2021, and that, as a result:

(i) in respect of the Original Advance, the Conversion Price shall be equal to
$0.42 (in this paragraph (a), the “Adjusted Conversion Price”);

(ii) in respect of the Second Advance, and any accrued and unpaid interest
payable on the Principal Amount or otherwise under the terms of this
Agreement, and any applicable Fees, the Conversion Price shall be equal
the share price that is the greater of the closing market price of the
Common Shares on (a) the trading day prior to that date of this
Agreement, and (b) the date of this Agreement; and

(iii) notwithstanding the conversion of all, or a portion of, the outstanding
Principal Amount prior to the Maturity Date, the Conversion Amount in
respect of which the Administrative Agent is entitled to convert into
Conversion Shares shall be increased by an amount equal to the amount
of interest (calculated at the Interest Rate) that would have accrued and
been payable on the outstanding Principal Amount during the two (2) year
term of the Loan had the Administrative Agent not elected to convert the
Loan prior to the second anniversary of the Closing Date, which additional
Conversion Amount shall be convertible at the Adjusted Conversion
Price.

(b) Common Share Reorganization. If and whenever at any time after the date
hereof and prior to the Maturity Date, the Borrower:

(i) issues Common Shares or securities exchangeable for or convertible into
Common Shares to the holders of the Common Shares as a stock
dividend;
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(ii) makes a distribution on its outstanding Common Shares payable in
Common Shares or securities exchangeable for or convertible into
Common Shares;

(iii) subdivides or re-divides its outstanding Common Shares into a greater
number of shares; or

(iv) consolidates its outstanding Common Shares into a smaller number of
shares,

(in this Article 5, any of such events, a “Common Share Reorganization”), then
the Conversion Price shall be adjusted effective immediately after the effective
date or record date for the happening of a Common Share Reorganization, as
the case may be, at which the holders of Common Shares are determined for the
purpose of the Common Share Reorganization by multiplying the Conversion
Price in effect immediately prior to such effective date or record date by a
fraction, the numerator of which is the number of Common Shares outstanding
on such effective date or record date before giving effect to such Common Share
Reorganization and the denominator of which is the number of Common Shares
outstanding immediately after giving effect to such Common Share
Reorganization (including, in the case where securities exchangeable for or
convertible into Common Shares are distributed, the number of Common Shares
that would have been outstanding had all such securities been exchanged for or
converted into Common Shares on such effective date or record date).

(c) Capital Reorganization. If and whenever at any time after the date hereof and
prior to the Maturity Date there is a reclassification of the Common Shares
outstanding at any time or a change of the Common Shares into other shares or
into other securities (other than a Common Share Reorganization), or a
consolidation, amalgamation, arrangement or merger of the Borrower with or into
any other corporation or other entity (other than a consolidation, amalgamation,
arrangement or merger which does not result in any reclassification of the
outstanding Common Shares or a change of the Common Shares into other
shares), or a transfer of the undertaking or assets of the Borrower as an entirety
or substantially as an entirety to another corporation or other entity (in this Article
5, any of such events, a “Capital Reorganization”), the Administrative Agent,
upon exercising the conversion privilege pursuant to Section 5.2 after the
effective date of such Capital Reorganization, shall be entitled to receive in lieu of
the number of Common Shares to which the Administrative Agent (on behalf of
the Finance Parties) was theretofore entitled upon such conversion, the
aggregate number of shares, other securities or other property which the
Administrative Agent (on behalf of the Finance Parties) would have been entitled
to receive as a result of such Capital Reorganization if, on the effective date
thereof, the Administrative Agent or its nominees and assignees, as applicable,
had been the registered holder of the number of Common Shares to which the
Administrative Agent was theretofore entitled upon conversion of the outstanding
Principal Amount, any interest and any Fees. If determined appropriate by action
of the directors of the Borrower, appropriate adjustments shall be made as a
result of any such Capital Reorganization in the application of the provisions set
forth in this Section 5.3 with respect to the rights and interests thereafter of the
Administrative Agent to the end that the provisions set forth in this Section 5.3
shall thereafter correspondingly be made applicable as nearly as may reasonably
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be practicable in relation to any shares, other securities or other property
thereafter deliverable upon the exercise of the conversion privilege. Any such
adjustment must be made by and set forth in an amendment to this Agreement
approved by action of the directors of the Borrower and shall for all purposes be
conclusively deemed to be an appropriate adjustment.

5.4 Rules Regarding Calculation of Adjustment of Conversion Price

(a) Cumulative. The adjustments provided for in Section 5.3 are cumulative and
shall, in the case of adjustments to the Conversion Price, be computed to the
nearest one-tenth of one cent ($0001) and shall be made successively
whenever an event referred to therein occurs, subject to the following provisions
of this Section 5.4.

(b) Minimum 1% Change. No adjustment in the Conversion Price is required to be
made unless such adjustment would result in a change of at least one (1%)
percent in the prevailing Conversion Price; provided however that any
adjustments which, except for the provisions of this Section 5.4, would otherwise
have been required to be made, shall be carried forward and taken into account
in any subsequent adjustments.

(c) Discretion of the Board. In case the Borrower after the date of the Original
Loan Agreement takes any action affecting the Common Shares, other than
actions described in Section 5.3, which in the opinion of the board of directors of
the Borrower would materially affect the rights of any Finance Party or the
Administrative Agent hereunder, the Conversion Price shall be adjusted in such
manner, if any, and at such time, by action of the directors of the Borrower, but
subject in all cases to any necessary regulatory approval. Failure to take any
action by the directors of the Borrower so as to provide for an adjustment on or
prior to the effective date of any action by the Borrower affecting the Common
Shares shall be conclusive evidence that the board of directors of the Borrower
has determined that it is equitable to make no adjustment in the circumstances.

(d) Disputes. If at any time a dispute arises with respect to adjustments provided for
in Section 5.3, such dispute shall be conclusively determined by the auditors of
the Borrower, or if they are unable or unwilling to act, such other firm of
independent chartered accountants as may be selected by the Administrative
Agent and any such determination shall be binding upon the Borrower, the
Finance Parties and the Administrative Agent. The Borrower shall provide their
auditor or such firm of independent chartered accountants with access to all
necessary records of the Borrower.

(e) Notice of Event Requiring Adjustment. The Borrower shall from time to time,
as soon as is reasonably practicable after the occurrence of any event which
requires an adjustment or readjustment as provided in Section 5.3, give written
notice to the Administrative Agent specifying the event requiring such adjustment
or readjustment and the results thereof, including the resulting Conversion Price.

(f) Notice of Intention to Fix Record Date. The Borrower covenants to and in
favour of the Finance Parties and the Administrative Agent that so long as any
Principal hereunder remains outstanding, it shall give written notice to the
Administrative Agent of its intention to fix a record date for any event referred to
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in Section 5.3 which may give rise to an adjustment in the Conversion Price and,
in each case, such notice must specify the particulars of such event, the record
date and the effective date for such event; provided that the Borrower is only
required to specify in such notice such particulars of such event as have been
fixed and determined on the date on which such notice is given. Such notice
must be given not less than five (5) Business Days, in each case, prior to such
applicable record date or effective date.

5.5 Reservation of Sufficient Shares

The Borrower shall at all times when any part of the outstanding Principal Amount, any interest
or any Fees remains outstanding reserve and keep available out of its authorized but unissued
Common Shares, for the purpose of effecting the conversion thereof, such number of Common
Shares as shall from time to time be sufficient to effect the conversion hereof. As a condition
precedent to the taking of any action which would require an adjustment to the Conversion
Price, the Borrower shall take any corporate action which may be necessary in order that the
Borrower shall have unissued and reserved in its authorized capital, and may validly and legally
issue, the Conversion Shares to which the Administrative Agent (on behalf of the Finance
Parties) is entitled on the full exercise of its conversion rights in accordance with the provisions
hereof.

6. ARTICLE 6 - CONDITIONS OF ADVANCES

6.1 Conditions of Advances

The obligation of the Lender to continue to keep the Advances outstanding to the Borrower is
subject to fulfilment of the following conditions (in each case in form and substance satisfactory
to the Administrative Agent, acting reasonably), which must be satisfied or waived by the
Administrative Agent no later than the Closing Date:

(a) other than as disclosed to the Administrative Agent, no Default or Event of
Default has occurred or is continuing or would arise immediately after giving
effect to or as a result of the transactions contemplated under this Agreement,
including the continued extension of the Advances;

(b) the continued extension of the Advances shall not violate any Applicable Law;

(c) there is not pending or threatened, any action, charge, claim, demand, suit,
proceeding, petition, governmental investigation or arbitration by, against or
affecting any Credit Party or any property of any Credit Party that has not been
disclosed to the Administrative Agent by the Borrower in writing and, since
January 1, 2018 there shall have been no development in any action, charge,
claim, demand, suit, proceeding, petition, governmental investigation or
arbitration that, in the opinion of the Administrative Agent, could reasonably be
expected to have a Material Adverse Effect;

(d) delivery of a certificate from a senior officer of each Credit Party that the
representations and warranties of the Credit Parties contained in Article 7 and of
the Credit Parties contained in any other Credit Document are true and correct
on Closing Date as if such representations and warranties were made on each
such date;
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(e) there has not occurred any change of circumstance or event since the date
hereof, nor has the Administrative Agent become aware of any facts not
previously disclosed or known, which the Administrative Agent determines could
have a Material Adverse Effect;

(f) delivery of a certificate from a senior officer of each Credit Party: (I) attaching true
copies of (A) the constating documents and by-laws including all amendments
thereto, if any, (B) all resolutions of the board of directors or shareholders, as the
case may be, approving the borrowing and other matters contemplated by this
Agreement and the other Credit Documents to which it is a party, and (C) a list of
the officers and directors authorized to sign agreements together with their
specimen signatures; and (ii) certifying that (A) all necessary permits and
licenses, including the Health Canada Licence, relating to the operation of, and
production at, the Rock Creek Facility have been obtained and none have been
rescinded, cancelled or otherwise terminated in any respect, and (B) as to the
location of the assets of the Credit Party, existence of any other charges on the
assets, any negative covenants or restrictions on capacity, nature of the
Business, the place where the Business of the Credit Party is carried out, and
other factual matters as may be required by the Administrative Agent, acting
reasonably;

(g) delivery of a certificate of status, compliance or like certificate with respect to
each Credit Party issued by the appropriate Governmental Entity of the
jurisdiction of its incorporation and of each jurisdiction in which it owns any
material assets or carries on any material business;

(h) delivery of a solvency certificate from the Chief Financial Officer of the Borrower
in the form attached as Exhibit “C”; and

(i) each of the applicable Credit Documents specified in Section 4.1 shall have been
duly executed and delivered by each Party thereto and is in full force and effect
enforceable against such Parties thereto in accordance with its respective terms.

6.2 Conditions Subsequent to Closing Date

The obligation of the Lender to continue to keep the Advances outstanding to the Borrower is
subject to the Second Finder Fee having been paid in full in Common Shares at a price equal to
the higher of $0.42 per Common Share and the lowest price per Common Share permitted by
the rules of the Exchange by no later than the date that is three (3) Business Days following the
Closing Date.

7. ARTICLE 7- REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warrants of Borrower and 1233

Each of the Borrower and 1233 represents and warrants to each Finance Party and the
Administrative Agent, acknowledging and confirming that each Finance Party and the
Administrative Agent are relying on such representations and warranties without independent
inquiry in entering into this Agreement and providing the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Borrower and each
Subsidiary has been duly incorporated and organized and is a valid and
subsisting corporation in good standing under the laws of its jurisdiction of
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incorporation, has all requisite corporate power and authority and is duly qualified
and holds all necessary material permits, licences and authorizations necessary
or required to carry on its business as now conducted and to own, lease or
operate its property and assets, no steps or proceedings have been taken by any
Person, voluntary or otherwise, requiring or authorizing its dissolution or winding
up.

(b) Extra-Provincial Registration. The Borrower and each Subsidiary is licensed,
registered or qualified as an extra-provincial or foreign corporation in all
jurisdictions where the character of the property or assets thereof owned or
leased or the nature of the activities conducted by it make licensing, registration
or qualification necessary and is carrying on the business thereof in material
compliance with all Applicable Laws.

(c) Conflict and Consents. Other than as disclosed to the Administrative Agent,
none of the execution and delivery of any Credit Document, the compliance by
the Borrower or any Subsidiary with the provisions of any Credit Document to
which it is a party or the consummation of the transactions contemplated herein
and therein, for the consideration and upon the terms and conditions as set forth
herein and therein, do or shall (i) require the consent, approval, authorization,
order or agreement of, or registration or qualification with, any Governmental
Entity or other Person, except such as have been obtained; (ii) conflict with or
result in any breach or violation of any of the provisions of, or constitute a default
under, any licence, indenture, mortgage, deed of trust, lease or other agreement
or instrument to which the Borrower or any Subsidiary is a party or by which any
of them or any of their properties or assets thereof is bound; or (iii) conflict with or
result in any breach or violation of any provisions of, or constitute a default under
the constating documents of the Borrower or any Subsidiary or any resolution
passed by the directors (or any committee thereof) or shareholders of the
Borrower or any Subsidiary, or any judgment, decree or order, or the knowledge
of the Borrower or 1233, any statute, rule, policy or regulation, of any
Governmental Entity applicable to the Borrower or any Subsidiary or any of the
properties or assets thereof which could have a Material Adverse Effect. Neither
the Borrower nor any Subsidiary is in violation of any term of its constating
documents.

(d) Corporate Action, Governmental Approvals, etc. The Borrower and each
Subsidiary has full corporate power and authority to enter into each Credit
Document to which it is a party and to do all acts and things and execute and
deliver all documents as are required hereunder and thereunder to be done,
observed, performed or executed and delivered by it in accordance with the
terms hereof and thereunder and the Borrower and each Subsidiary has taken all
necessary corporate action to authorize the creation, execution, delivery and
performance of each Credit Document to which it is a party and to observe and
perform their respective obligations in accordance with the provisions hereof and
thereof.

(e) Execution and Binding Obligation. Each Credit Document has been
authorized, executed and delivered by the Borrower and each Subsidiary which
is a party thereto and constitutes a valid and legally binding obligation
enforceable against it in accordance with its terms.
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(f) Authorizations and Registrations. The Borrower and each Subsidiary is in
compliance with the requirements of all Authorizations and registrations it holds,
including the Health Canada Licence, and there are no investigations or
proceedings existing, pending or, to the knowledge of the Borrower or 1233,
threatened which could result in the revocation, cancellation, suspension or any
adverse modification of any of such Authorizations and registrations.

(g) Books and Records. The minute books and corporate records of the Borrower
and each Subsidiary are true and correct in all material respects and contain all
minutes of all meetings and all resolutions of its board of directors (and any
committees of the board) and shareholders. All material transactions in respect of
the Subject Properties have been properly and accurately recorded by the
Borrower and its Subsidiaries, as applicable.

(h) No Defaults. Other than as disclosed to the Administrative Agent, neither the
Borrower nor any Subsidiary is in default of any material term, covenant or
condition under or in respect of any judgment, order, agreement, indenture or
instrument to which it is a party or to which it or any of the property or assets
thereof are or may be subject, and no event has occurred and is continuing, and
no circumstance exists which has not been waived, which constitutes a default in
respect of any commitment, agreement, document or other instrument to which
the Borrower or any Subsidiary is a party or by which it is otherwise bound
entitling any other party thereto to accelerate the maturity of any amount owing
thereunder or which could have a Material Adverse Effect.

(i) Actions. Other than as set out in Schedule 7.1(i), since January 1, 2018 there is
no action, suit, proceeding or investigation commenced, pending or, to the
knowledge of the Borrower, threatened which, either in any case or in the
aggregate, might result in any Material Adverse Effect or in any material liability
on the part of the Borrower or any Subsidiary or which places, or could place, in
question the validity or enforceability of any Credit Document, or any document
or instrument delivered, or to be delivered, by the Borrower or a Subsidiary
pursuant hereto or thereto.

(j) Assets. The Borrower and the Subsidiaries are the beneficial owners of the real
properties, businesses and assets or the interests in the real properties,
businesses or assets referred to in their books and records, all agreements by
which the Borrower or any Subsidiary holds an interest in real property, business
or assets are in good standing according to their terms and the real properties in
which the Borrower or any Subsidiary holds an interest are in good standing
under Applicable Law, of the jurisdictions in which they are situated. None of the
Borrower or any Subsidiary has approved, is contemplating, has entered into any
agreement in respect of, or has any knowledge of: (i) the purchase of any real
property material to the Borrower or any Subsidiary or material assets or any
interest therein or the sale, transfer or other disposition of any real property
material to the Borrower or any Subsidiary or material assets or any interest
therein currently owned, directly or indirectly, by the Borrower or any Subsidiary
whether by asset sale, transfer of shares or otherwise, other than the sale of
Cannabis and other assets in the ordinary course of business; or (ii) the Change
of Control of the Borrower or any Subsidiary.

(k) Rock Creek Property Title and Rights.
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(i) Other than as set out in Schedule 7.1(k), the Borrower and 1233 are the
full legal, registered and beneficial owners of the Rock Creek Lands and
all structures, erections, improvements, appurtenances and fixtures
thereto and all the chattels, personal property, crops, goods, equipment,
inventory and supplies used by the Borrower and 1233 exclusively in
connection with the operation, use, enjoyment, maintenance or
management of the Rock Creek Lands (in this Section 7.1(j) collectively,
the “Rock Creek Property”), and has good and marketable title to the
Rock Creek Property, free and clear of all Liens, other than Permitted
Liens, defects in title, equities or claims of every nature and kind, and
legal notations. 1233 has good and sufficient title to the real property
interests in the Rock Creek Property including, without limitation, fee
simple estate of and in real property, leases, easements, rights of way,
permits or licences from landowners or authorities permitting the use of
the Rock Creek Property by 1233 necessary to permit the operation of its
Business as presently owned and conducted.

(ii) There are no farm-in or earn-in rights, back-in rights, rights of first refusal,
rights of first offer, option rights or similar rights or provisions with respect
to the Rock Creek Property.

(iii) Other than as disclosed to the Administrative Agent, no Person other than
the Borrower and 1233 has any interest in the production or profits to be
obtained in the future from the Rock Creek Property or any royalty in
respect thereof or any right to acquire any such interest except pursuant
to Applicable Laws.

(I) Work Orders. There are no outstanding work orders relating to any of the
Subject Properties from or required by any Governmental Entity, nor does the
Borrower or any Subsidiary have notice of any possible impending or future work
order, that in either case, could reasonably be expected to have a Material
Adverse Effect.

(m) Expropriation. No part of any of the Subject Properties or the Buildings and
Fixtures located on the Subject Properties has been taken or expropriated by any
Governmental Entity, no written notice or proceeding in respect of an
expropriation has been given or commenced nor is the Borrower aware of any
intent or proposal to give any such notice or commence any proceedings, that in
any case, could reasonably be expected to have a Material Adverse Effect.

(n) Encroachments. The Buildings and Fixtures located at each of the Subject
Properties are located entirely within such Subject Property and are in material
conformity with set-back and coverage requirements of all applicable
Governmental Entities. There are no encroachments upon any of the Subject
Properties that could reasonably be expected to have a Material Adverse Effect.

(o) No Option, etc. Other than as set out in Schedule 7.1(q) and except in
connection with the sale of Cannabis by the Borrower or any Subsidiary in the
ordinary course of Business, no Person has any oral or written agreement,
option, warrant, privilege or right, or any right capable of becoming any of the
foregoing (whether legal, equitable, contractual or otherwise) for the purchase
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from the Borrower or any Subsidiary of any of their material assets (including the
Rock Creek Lands) or any portion thereof.

(p) Compliance with Laws. Other than as set out in Schedule 7.1(r), since January
1, 2018, the Borrower and each Subsidiary has conducted and is conducting its
business in compliance in all material respects with all Applicable Laws of each
jurisdiction in which it carries on business and possesses all material
Authorizations issued by the appropriate Governmental Entity necessary to carry
on the business currently carried on by it, is in compliance in all material respects
with the terms and conditions of all such Authorizations and with all Applicable
Laws material to the operations, and neither the Borrower nor any Subsidiary has
received any notice of the modification, revocation or cancellation of, any
intention to modify, revoke or cancel or any proceeding relating to the
modification, revocation or cancellation of any such Authorization, which, singly
or in the aggregate, if the subject of an unfavourable decision, order, ruling or
finding, could materially and adversely affect the conduct of the business or
operations of, or the assets, liabilities (contingent or otherwise), condition
(financial or otherwise) or prospects of, the Borrower or any Subsidiary.

(q) Health Canada Licence. Other than as set out in Schedule 7.1(s):

(i) the Borrower has provided the Administrative Agent with copies of all
material information relating to the Health Canada Licence;

(ii) the Borrower and 1233, as applicable, shall hold all other permits,
licenses, consents and authorities issued by any Governmental Entity
associated with the Health Canada Licence and which are necessary in
connection with the ownership of the Health Canada Licence and the
Rock Creek Facility;

(iii) there are no outstanding agreements or options to acquire the Health
Canada Licence, the Rock Creek Facility or any portion or interest
thereof, and, other than the Borrower and 1233, no Person has any
proprietary or possessory interest in the Health Canada Licence or the
Rock Creek Facility;

(iv) the Borrower and 1233 have owned the Rock Creek Facility in
compliance with Cannabis Act (Canada) and the Cannabis Regulations
(Canada) and neither the Borrower nor 1233 has received any notice of
any violation thereof, nor is the Borrower or 1233 aware of any valid basis
therefore;

(v) there is no adverse claim or challenge against or to the ownership of or
title to any part of the Health Canada Licence and the Rock Creek Facility
and, to the knowledge of the Borrower and 1233, there is no basis for
such adverse claim or challenge which may affect the Health Canada
Licence and the Rock Creek Facility; and

(vi) to the knowledge of the Borrower and 1233, the Health Canada Licence
is the only license, permit and approval required under the Cannabis Act
(Canada) and the Cannabis Regulations (Canada) in connection with the
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Businesses of the Borrower and 1233 and the ownership and use of their
respective assets.

(r) Employment Matters.

(i) The Borrower and each Subsidiary is in compliance with all Applicable
Laws respecting employment and employment practices, terms and
conditions of employment, pay equity and wages, except where non
compliance with such laws could not reasonably be expected to have a
Material Adverse Effect, and has not and is not engaged in any unfair
labour practice. The execution of this Agreement and the consummation
of the transactions contemplated in this Agreement shall not trigger the
rights of any employee of the Borrower or any Subsidiary under the terms
of any employment agreement, option agreement or option plan or any
other compensation arrangement with the Borrower or any Subsidiary,
including but not limited to the right to terminate employment or exercise
a “change of control” provision.

(ii) Other than as disclosed to the Administrative Agent, all material accruals
for unpaid vacation pay, premiums for unemployment insurance, health
premiums, pension plan premiums, accrued wages, salaries and
commissions, if any, have been accurately reflected in the books and
records of the Borrower and the Subsidiaries.

(s) Taxes. Except as disclosed in Schedule 7.1(s), all taxes (including income tax,
capital tax, payroll taxes, employer health tax, workers’ compensation payments,
property taxes, custom and land transfer taxes), duties, royalties, levies, imposts,
assessments, deductions, charges or withholdings and all liabilities with respect
thereto including any penalty and interest payable with respect thereto
(collectively, “Taxes”) due and payable by the Borrower and the Subsidiaries
have been paid, except where the failure to pay such taxes would not have a
Material Adverse Effect. Except as disclosed in Schedule 7.1(u), all tax returns,
declarations, remittances and filings required to be filed by the Borrower and the
Subsidiaries have been filed with all appropriate governmental authorities and all
such returns, declarations, remittances and filings are complete and accurate
and no material fact or facts have been omitted therefrom which would make any
of them misleading, except where such failure would not have a Material Adverse
Effect. To the knowledge of the Borrower, no examination of any tax return of the
Borrower or any Subsidiary is currently in progress and there are no issues or
disputes outstanding with any Governmental Entity respecting any Taxes that
have been paid, or may be payable, by the Borrower or any Subsidiary, in any
case, except where such examinations, issues or disputes would not constitute
an adverse material fact in respect of the Borrower or have a Material Adverse
Effect.

(t) Environmental Compliance. (i) Neither the Borrower nor any Subsidiary is in
violation of any Environmental Laws, including with respect to the manufacture,
processing, distribution, use, treatment, storage, disposal, transport or handling
of Hazardous Substances; (ii) the Borrower and each Subsidiary have all
Authorizations required under any applicable Environmental Laws and the
Borrower and each Subsidiary is in material compliance with such permits,
authorizations and approvals; (iii) there are no pending or threatened
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administrative, regulatory or judicial actions, suits, demands, claims, liens,
notices of non-compliance or violation, investigation or proceedings relating to
any Environmental Laws against the Borrower or any Subsidiary; and (iv) there
are no events or circumstances that would reasonably be expected to form the
basis of an order for clean- up or remediation, or an action, suit or proceeding by
any private party or governmental body or agency, against or affecting the
Borrower or any Subsidiary relating to any Environmental Laws.

(u) Land Claims. To the knowledge of the Borrower, there is no native title claim or
interest which in anyway affect any part of the Rock Creek Lands.

(v) Corporate Structure.

(i) As at the date of this Agreement, the only Subsidiary of the Borrower is
1233, and the Borrower holds all outstanding shares in the capital of
1233.

(ii) The Borrower is authorized to issue an unlimited number of Common
Shares, of which 131,988,195 Common Shares are issued and
outstanding as fully paid and non-assessable shares, as at the date of
this Agreement.

(iii) 1233 is authorized to issue an unlimited number of common shares, of
which 300 common shares are issued and outstanding as fully paid and
non-assessable shares, as at the date of this Agreement.

(iv) No Person, firm or company has any agreement, option, warrant, right or
privilege (whether pre-emptive, contractual or otherwise) capable of
becoming an agreement, for the purchase, acquisition, subscription for or
issue of any of the unissued common shares or other securities of 1233.

(w) Financial Statements. The Borrower’s (i) audited consolidated financial for the
years ended July 30, 2020, July 31, 2019 and 2018; and (ii) unaudited
condensed interim consolidated financial statements for the period ended
September 30, 2021, have been prepared in accordance with IFRS and present
fully, fairly and correctly in all material respects, the financial condition of the
Borrower as at the dates thereof and the results of the operations and the
changes in the financial position of the Borrower for the periods then ended, and
reflect accurately and adequately the financial position and all material liabilities
(accrued, absolute, contingent or otherwise) of the Borrower as of the date
thereof, and no adverse material changes in the financial position of the Borrower
have taken place since the date thereof.

(x) Indebtedness. Neither the Borrower nor any Subsidiary has any Indebtedness
except for Permitted Indebtedness. There exists no default (howsoever
described) under any provision of any instrument evidencing any Indebtedness
or of any agreement relating thereto.

(y) Loans. Other than as set out in Schedule 7.1(aa), and except for the
transactions contemplated hereby, neither the Borrower nor any Subsidiary has
made any loans to or guaranteed the obligations of any Person.
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(z) No Litigation. Other than as set out in Schedule 7.1(bb), there are no actions,
suits, proceedings, inquiries or investigations existing, pending or, to the
knowledge of the Borrower or 1233, threatened against or adversely affecting the
Borrower or any Subsidiary or to which any of the property or assets thereof is
subject, at law or equity, or before or by any court, federal, provincial, state,
municipal or other governmental department, commission, board, bureau,
agency or instrumentality, domestic or foreign, which may in any way have a
Material Adverse Effect and neither the Borrower nor any Subsidiary is subject to
any judgment, order, writ, injunction, decree, award, rule, policy or regulation of
any governmental authority, which, either separately or in the aggregate, may
result in a Material Adverse Effect.

(aa) Insolvency. Neither the Borrower nor any Subsidiary has committed an act of
bankruptcy, proposed a compromise or arrangement to their respective creditors
generally, had a petition or a receiving order in bankruptcy filed against any of
them, made a voluntary assignment in bankruptcy, taken any proceedings with
respect to a compromise or arrangement, taken any proceedings to have any of
them declared bankrupt or wound-up, taken any proceedings to have a receiver
appointed for any of their respective property or had any execution or distress
become enforceable or become levied upon any of their respective property.

(bb) No Liabilities. Other than as set out in Schedule 7.1(dd) or as reflected or
reserved against in the Borrower’s balance sheet included in its interim financial
statements for the period ended September 30, 2021, neither the Borrower nor
any Subsidiary has any liability or obligation of any nature (whether absolute,
accrued, contingent or otherwise) in an aggregate amount in excess of $25,000,
except for current liabilities incurred in the ordinary course since September 30,
2021.

(cc) Public Record. The Public Record is, in all material respects, accurate and omit
no facts, the omission of which makes the Public Record or any particular
document therein materially misleading or incorrect.

(dd) Disclosure. During the term of this Agreement and the 30 day period prior to the
date of this Agreement, all written information relating to the Rock Creek Lands
or the businesses, operations, assets, liabilities, properties, capitalization or
financial condition of the Borrower or any Subsidiary or any of their respective
directors, officers or employees provided by the Borrower or any Subsidiary or
any of their respective directors, officers or representatives to any Finance Party
or the Administrative Agent was true and accurate in all material respects and
contained no misrepresentations as at the time such information was provided to
the Finance Party or the Administrative Agent.

(ee) Auditors. The Borrower’s auditors are independent public accountants and, to
the knowledge of the Borrower, have participant status with the Canadian Public
Accountability Board as required under Applicable Securities Legislation and
there has been no “reportable event” (within the meaning of National Instrument
51-102 — Continuous Disclosure Obligations of the Canadian Securities
Administrators) between the Borrower and the Borrower’s auditors.

(ff) Related Party Transactions. Other than as set out in Schedule 7.1(hh), since
January 1, 2018, to the knowledge of the Borrower or 1233, none of the
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directors or officers of the Borrower or any Subsidiary, or any Associate or
Affiliate of any of the foregoing had or has any material interest, direct or indirect,
in any transaction or any proposed transaction with the Borrower or any
Subsidiary which, as the case may be, materially affects, is material to or shall
materially affect the Borrower.

(gg) Insurance. The assets of the Borrower and the Subsidiaries and their respective
businesses and operations are insured against loss or damage with responsible
insurers on a basis consistent with insurance obtained by reasonably prudent
participants in comparable businesses, and such coverage is in full force and
effect, and neither the Borrower nor any Subsidiary has materially breached the
terms of any policies in respect thereof nor failed to promptly give any notice to
the Administrative Agent of any material claim thereunder.

(hh) Property Agreements. Any and all of the agreements and other documents and
instruments pursuant to which the Borrower or any Subsidiary holds real property
and assets are valid and subsisting agreements, documents or instruments in full
force and effect, enforceable in accordance with its terms and neither the
Borrower nor any Subsidiary is in default of any of the material provisions of any
such agreements, documents or instruments nor, to the knowledge of the
Borrower, has any such default been alleged.

(ii) Intellectual Property. The Borrower and each Subsidiary owns or has the right
to use under license, sub-license or otherwise all material intellectual property
used by the Borrower and the Subsidiaries in its business, including patents,
service marks, trade names, copyrights, industrial designs, trademarks, trade
secrets, know-how, proprietary rights, licenses or other intellectual property, free
and clear of any and all Liens. The business of the Borrower and each Subsidiary
as now conducted does not, and as currently proposed to be conducted will not,
infringe or conflict with, in any material respect, service marks, trade names,
copyrights, industrial designs, trademarks, trade secrets, know-how, proprietary
rights, licenses or other intellectual property or franchise right of any Person. No
action, suit or proceeding has been made or, to the knowledge of the Borrower,
threatened against the Borrower or any Subsidiary alleging the infringement by
the Borrower or any Subsidiary of any such intellectual property right or franchise
right of any Person.

(jj) Money Laundering Laws. The operations of the Borrower and the Subsidiaries
are and have been conducted at all times in compliance with applicable financial
recordkeeping and reporting requirements of money laundering statutes of all
jurisdictions, the rules and regulations thereunder and any related or similar
rules, regulations or guidelines, issued, administered or enforced by any
governmental agency (collectively, the “Money Laundering Laws”) and no
action, suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving the Borrower or any Subsidiary with
respect to the Money Laundering Laws is pending, or to the Borrower’s
knowledge, threatened.

7.2 Representations and Warrants

Each of the Finance Parties represents and warrants to each of the Borrower and 1233,
acknowledging and confirming that each of the Borrower and 1233 are relying on such
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representations and warranties without independent inquiry in entering into this Agreement and
accepting the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Finance Party has
been duly incorporated and organized and is a valid and subsisting corporation in
good standing under the laws of its jurisdiction of incorporation, has all requisite
corporate power and authority and is duly qualified and holds all necessary
material permits, licences and authorizations necessary or required to carry on its
business as now conducted and to own, lease or operate its property and assets,
no steps or proceedings have been taken by any Person, voluntary or otherwise,
requiring or authorizing its dissolution or winding up.

(b) Execution and Binding Obligation. Each Credit Document has been
authorized, executed and delivered by the Finance Party which is a party thereto
and constitutes a valid and legally binding obligation enforceable against it in
accordance with its terms.

(c) Investment Status. Upon exercise of the Conversion Right, the Finance Party
shall be acquiring the Conversion Shares for investment purposes only and not
with a view to the resale or distribution of any of the Conversion Shares.

(d) Residency. The Finance Party is resident in the Province of British Columbia.

(e) Resale Restrictions. The Finance Party (i) has been advised to consult its own
legal advisor with respect to trading in the Conversion Shares and with respect to
resale restrictions imposed by applicable securities laws in the jurisdiction in
which it resides; (ii) acknowledges that no representation has been made
respecting the applicable hold periods or other resale restrictions applicable to
such securities; (iii) is solely responsible for compliance with applicable resale
restrictions; and (iv) is aware that it may not be able to resell such securities
except in accordance with limited exemptions under applicable securities laws.

(f) Information. The Finance Party shall provide the Borrower with such information
and execute such documents, including certificates and statutory declarations, as
the Borrower may reasonably require from time to time to comply with Applicable
Law, including Applicable Securities Legislation.

(g) Accredited Investor Status. Each Finance Party (i) is entering into the Credit
Documents and, if and when issued, will be acquiring the Conversion Shares, as
principal for its own account, and not on behalf of or for the benefit of any other
Person; and (ii) is, and on any acquisition of Conversion Shares will be, an
accredited investor as defined in National Instrument 45-106 — Prospectus
Exemptions of the Canadian Securities Administrators and will, if requested by
the Borrower, deliver to the Borrower an accredited investor certificate, in a form
acceptable to the Borrower, acting reasonably, confirming its status.

(h) Risk Of Loss. The Finance Party (i) is knowledgeable, sophisticated and
experienced in business and financial matters; (ii) has had access to
management of the Borrower and its records for the purpose of conducting its
due diligence; (iii) is capable of evaluating the merits and risks of the Loan and
the Conversion Shares; and (iv) is able to bear the economic risk of in making
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the Loan and, if the Conversion Right is exercised, an investment in the
Conversion Shares.

(i) No Representation. No Person has made any written or oral representation to
the Finance Party that the Person shall resell or repurchase the Conversion
Shares.

(j) Money Laundering Laws. The operations of the Finance Parties are and have
been conducted at all times in compliance Money Laundering Laws and no
action, suit or proceeding by or before any court or governmental agency,
authority or body or any arbitrator involving the Administrative Agent and the
Finance Parties with respect to the Money Laundering Laws is pending, or to the
knowledge of the Administrative Agent and the Finance Parties, threatened.

7.3 Representations and Warrants of the Administrative Agent

The Administrative Agent represents and warrants to each of the Borrower and 1233,
acknowledging and confirming that each of the Borrower and 1233 are relying on such
representations and warranties without independent inquiry in entering into this Agreement and
accepting the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Administrative Agent
has been duly incorporated and organized and is a valid and subsisting
corporation in good standing under the laws of its jurisdiction of incorporation,
has all requisite corporate power and authority and is duly qualified and holds all
necessary material permits, licences and authorizations necessary or required to
carry on its business as now conducted and to own, lease or operate its property
and assets, no steps or proceedings have been taken by any Person, voluntary
or otherwise, requiring or authorizing its dissolution or winding up.

(b) Execution and Binding Obligation. Each Credit Document has been
authorized, executed and delivered by the Administrative Agent which is a party
thereto and constitutes a valid and legally binding obligation enforceable against
it in accordance with its terms.

7.4 Survival of Representations and Warranties

The representations and warranties in the Credit Documents and in any certificates or
documents delivered by any Credit Party to any Finance Party or the Administrative Agent in
connection herewith or therewith shall not merge or be prejudiced by, shall survive any advance
of the Principal Amount and shall continue in full force and effect, so long as any amounts are
owing by any Credit Party to any Finance Party or the Administrative Agent under any Credit
Document.

8. ARTICLE 11 - COVENANTS OF THE BORROWER

8.1 Affirmative Covenants

So long as any amount owing under any Credit Document remains unpaid, the Borrower
covenants and agrees with each Finance Party and the Administrative Agent that it shall and, as
applicable, shall cause each Subsidiary to do the following:
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(a) Comply with Continuous Disclosure Obligations. Except with respect to the
filing of its annual financial statements, management’s discussion and analysis
and corresponding certificates under National Instrument 52-109 for the financial
year ended July 31, 2021, it shall timely file all documents that must be publicly
filed or sent to its shareholders pursuant to Applicable Securities Legislation in
the provinces and territories of Canada in which the Borrower is a “reporting
issuer” (as such term is defined in such Applicable Securities Legislation) within
the time prescribed by such Applicable Securities Legislation and make such
documents available on the SEDAR within such prescribed time period. In the
event the Borrower ceases to be a “reporting issuer” (as such term is defined in
such Applicable Securities Legislation), the Borrower shall continue to provide to
the Administrative Agent (with sufficient copies for each Finance Party), (i) within
120 days after the end of each fiscal year, copies of its audited annual financial
statements; and (ii) within 60 days after the end of each of the first three (3) fiscal
quarters of each fiscal year, copies of its interim financial statements which shall,
at a minimum, contain such information required to be provided in interim
financial statements by a “reporting issuer” (as such term is defined in such
Applicable Securities Legislation) in the Province of British Columbia. Each of
such financial statements shall be prepared in accordance with disclosure
requirements of Applicable Securities Legislation in the Province of British
Columbia and IFRS.

(b) Notice of Litigation and Default. Notify the Administrative Agent in writing upon
becoming aware of (i) any Default or Event of Default; (ii) any material suit,
proceeding or governmental investigation pending or, to the Borrower’s
knowledge, threatened or any notification of any challenge to the validity of any
Authorization, relating to the Borrower, any Subsidiary, the Rock Creek Lands or
any of the Secured Assets; and (iii) any force majeure event under any
documents relating to the Rock Creek Lands or any of the Secured Assets.

(c) Corporate Existence. Except as herein otherwise expressly provided, maintain,
and cause each Subsidiary to at all times maintain, its corporate existence,
obtain and maintain all Authorizations required or necessary in connection with
their respective businesses, the Rock Creek Lands and any of the Secured
Assets and to carry on and conduct its businesses in a reasonably proper and
efficient manner.

(d) Compliance with Laws. Comply, and cause each Subsidiary to comply, in all
respects, with all Applicable Laws, including Environmental Laws, it being
acknowledged and agreed that, for the purposes of this paragraph (d), the
required standard of compliance will be “material compliance”, except where the
failure of the Borrower and any Subsidiary to comply with any Applicable Law
could reasonably be expected to have a Material Adverse Effect.

(e) Maintenance of Properties. Maintain, and cause each Subsidiary to maintain,
the Secured Assets in good condition in accordance with prudent industry
standards.

(f) Maintenance of Authorizations. Maintain, and cause each Subsidiary to
maintain, compliance with all Authorizations necessary to conduct their
respective businesses as they are now being or are proposed to be conducted,
including the Health Canada Licence.
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(g) Payment of Taxes and Claims. It shall, and shall cause each Subsidiary to, (i)
file all income tax returns and filings in all required jurisdictions on a timely basis;
and (ii) pay and discharge or cause to be paid and discharged, promptly when
due, all Taxes imposed upon it or any Subsidiary in respect of any of the Secured
Assets or upon the income or profits therefrom as well as all claims of any kind
(including claims for labour, materials, supplies and rent) which, if unpaid, might
become a Lien thereupon; provided however that it shall not be required to pay
or cause to be paid any such Taxes if (i) the amount, applicability or validity
thereof shall concurrently be contested in good faith by appropriate proceedings
diligently conducted; and (ii) adequate reserves for the ultimate payment of any
such Tax payment are maintained.

(h) Keeping of Books. It shall, and shall cause each Subsidiary to, keep or cause to
be kept proper books of account and make or cause to be made therein true and
complete entries of all dealings and transactions in relation to their respective
businesses in accordance with IFRS, and at all reasonable times furnish or
cause to be furnished to the Administrative Agent such information relating to
their respective operations as the Administrative Agent may reasonably request
and such books of account shall be open for inspection by the Administrative
Agent upon reasonable request.

(i) Financial Reporting. It shall deliver to the Administrative Agent monthly financial
reports within five (5) days of the end of each calendar month with respect to the
Borrower and each Subsidiary, which reports shall be in a form satisfactory to the
Administrative Agent and shall include:

(i) a balance sheet and income statement,

(ii) copies of all sales invoices for the month just ended,

(iii) a detailed statement of trade payables, including aged trade payables,

(iv) a detailed statement of inventory,

(v) a run rate calculation, and

(vi) any other report that the Administrative Agent may require.

(j) Rights of Inspection. At any time after an Event of Default, permit any
employee, officer, agent or other representative of the Administrative Agent and
any Finance Party, at the expense of the Borrower, to examine and make copies
of any abstracts from the records and books of account of the Borrower or any
Subsidiary and to discuss any of the Affairs of the Borrower or any Subsidiary
with any of its directors, officers, employees, agents, representatives or auditors.
At any time and from time to time, to a maximum of one inspection per 12-month
period (provided that such limit shall not apply after an Event of Default), upon
reasonable request of the Administrative Agent, permit an independent technical
engineer selected by the Administrative Agent (it being understood that, unless
an Event of Default has occurred, the cost of hiring such independent technical
engineers shall be at the expense of the Administrative Agent), any employee,
officer, agent or other representative of the Administrative Agent, at the expense
of the Borrower, to inspect the Subject Properties and the Business and discuss
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any of the Affairs of the Borrower or any Subsidiary with any of the personnel of
the Borrower or any Subsidiary and third party contractors.

(k) Maintenance of Insurance. It shall, and shall cause each Subsidiary, to: (i)
maintain policies of insurance with responsible carriers and in such amounts and
covering such risks as are usually carried by reasonably prudent Persons of
established reputation engaged in similar businesses and owning similar
properties in the same general areas in which the Borrower or such Subsidiary
(as the case may be) operate, in each case in such amounts, with such
deductibles, covering such risks and otherwise on such terms and conditions as
shall be customary for such Persons; (ii) add the Administrative Agent as loss
payee and a named insured under the policies of the Borrower or any Subsidiary
in connection with the Secured Assets; and (iii) on an annual basis or at any
other time, promptly at the request of the Administrative Agent, deliver to the
Administrative Agent all certificates and reports prepared in connection with such
insurance.

(I) Authorizations. It shall, and shall cause each Subsidiary to, obtain and maintain
all required Authorizations for development and operation of, and production at,
the Rock Creek Facility and on the Rock Creek Lands, generally.

(m) Perfection and Protection of Security. It shall, and shall ensure that each
Subsidiary shall, cause all necessary and proper steps to be taken diligently to
protect and defend the Secured Assets and the proceeds thereof against any
material adverse claim or demand, including without limitation, the employment
or use of counsel for the prosecution or defence of litigation and the contest,
settlement, release or discharge of any such claim or demand.

(n) Security. It shall, and shall cause each Subsidiary to, ensure that each of the
Security Documents shall at all times constitute valid and, upon registration in the
appropriate registry, perfected first ranking security interest on all the Secured
Assets (subject to Permitted Liens), and shall at all times take all actions
necessary or reasonably requested to create, perfect and maintain the security
interests granted pursuant to the Security as perfected first ranking security over
the Secured Assets.

(o) Further Assurances. It shall, and shall cause each Subsidiary to, duly and
punctually perform and carry out all of the covenants and acts or things to be
done by it as provided in each Credit Document to which it is a party.
Additionally, the Borrower shall, and shall ensure that each Subsidiary shall, from
time to time, as may be reasonably required by the Administrative Agent, execute
and deliver such further and other documents and do all matters and things
which are necessary to carry out the intention and provisions of the Credit
Documents, including, if applicable, the execution and delivery of additional
general security agreements by each of the Borrower and 1233, in form and
substance satisfactory to the Administrative Agent, on the date that is one (1)
year after the Closing Date.

(p) Payment. It shall duly and punctually pay or cause to be paid all amounts
payable hereunder to each Finance Party and the Administrative Agent, on or
prior to the dates, at the places, in the currency and in the manner provided for in
the Credit Documents.
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(q) Share Ownership. It shall at all times own, beneficially and of record, directly or
indirectly, 100% of the shares in 1233. In relation to 1233, there shall at all times
only be one class of shares outstanding with all the rights and entitlements
attaching to such shares being the same.

(r) Rock Creek Facility. Subject to compliance with Applicable Law and the terms
of all Authorizations, it shall, and shall cause each of the Subsidiaries to,
diligently and continuously proceed with the development, operation and
production of the Rock Creek Facility.

(s) Common Shares. It shall take all reasonable steps and actions as may be
required to maintain the listing and posting for trading of the Common Shares on
the Exchange and to maintain its status as a “reporting issuer”, or the equivalent
thereof not in default of the requirements of the Applicable Securities Legislation
of each of the Provinces of British Columbia, Alberta and Ontario.

8.2 Negative Covenants

So long as any amount owing under any Credit Document remains unpaid, the Borrower
covenants and agrees with each Finance Party and the Administrative Agent that it shall not,
and shall ensure that no Subsidiary shall, do the following without the prior written consent of
the Administrative Agent:

(a) Debt. Directly or indirectly issue, incur, assume or otherwise become liable for
any Indebtedness, except for Permitted Indebtedness.

(b) Liens. Directly or indirectly create, incur, assume, permit, suffer or cause to exist
any Lien against any assets, including, without limitation, any of the Secured
Assets, other than Permitted Liens.

(C) Dissolution, etc. Enter into or become party or subject to any dissolution,
winding-up, reorganization, or similar transaction or proceeding.

(d) Disposal of Assets Generally. Dispose of any of the Secured Assets, except
that: (i) it may dispose of any used or surplus equipment, vehicles and other
assets which are Secured Assets in the ordinary course of business and on
commercially reasonable terms; provided that the fair market value of such
equipment, vehicles or other assets, when aggregated with the fair market value
of all other assets disposed of since the date of this Agreement and all
outstanding Financial Assistance permitted pursuant to Section 8.2(h) does not
exceed $200,000 in the aggregate; and (ii) it may dispose of Cannabis in the
ordinary course of business.

(e) Payments. Except as expressly permitted hereunder, make any prepayment on,
purchase, defease, redeem, prepay, decrease or otherwise acquire or retire for
value, prior to any scheduled final maturity, scheduled repayment or scheduled
sinking fund payment, any Indebtedness.

(f) Affiliate Transactions. Other than as set out in Schedule 8.2(f), make any
payment to, or sell, lease, transfer or otherwise dispose of any of its properties or
assets to, or purchase assets from, or enter into or make or amend any
transaction, contract, agreement, understanding, loan, advance or guarantee
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with, or for the benefit of, any Affiliate of the Borrower or any Subsidiary (in this
paragraph (f), each an “Affiliate Transaction”) other than:

(i) an Affiliate Transaction that, based on a certificate of an officer of the
Borrower addressed to the Administrative Agent (in in form and content
satisfactory to the Administrative Agent) to that effect, is on terms that are
no less favourable than those that would have been obtained in a
comparable arm’s length transaction with a Person who is not a “related
person”, as such term is defined in the Bankruptcy and Insolvency Act
(Canada);

(ii) any payments made by a Subsidiary to the Borrower; and

(iii) the advance by the Borrower of the proceeds of the Loan to 1233 and any
payment by a Subsidiary to the Borrower for the sole purpose of the
Borrower making payments required under this Agreement.

(g) Distributions. Declare or pay any dividends or make any distributions on any of
its (equity) securities, except where no Default or Event of Default has occurred
and is continuing or would occur as a result of such distribution and such
distribution is not otherwise prohibited hereunder.

(h) Financial Assistance. Provide any Financial Assistance to any Person, except
that it may provide Financial Assistance that:

(i) when aggregated with all other Financial Assistance provided hereunder,
does not exceed $200,000;

(ii) when aggregated with the aggregate consideration for acquisitions or
incorporations permitted pursuant to Section 8.2(j), does not exceed
$200,000;

(iii) when aggregated with the aggregate of all Permitted Indebtedness
incurred or owed by the Borrower or any Subsidiary, does not exceed
$200,000; and

(iv) when aggregated with the aggregate fair market value of the Secured
Assets disposed of pursuant to Section 8.2(d) does not exceed $200,000.

(i) Redemption. Purchase, redeem, retire or otherwise acquire for cash any
securities (equity or other) of the Borrower or any Subsidiary.

(j) Subsidiaries and Acquisitions. Directly or indirectly acquire a company or any
shares or securities or a business or undertaking (or, in each case, any interest
in any of them) or incorporate a company if the consideration for such acquisition
or incorporation in any financial year of the Borrower, when aggregated with the
consideration for all other acquisitions and/or incorporations during such financial
year of the Borrower and all outstanding Financial Assistance permitted pursuant
to Section 8.2(h), would reasonably be expected to have a Material Adverse
Effect on the Secured Assets.
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(k) Constating Documents. Amend any of its constating documents, if such
amendment is or could reasonably be expected to be prejudicial to any Finance
Party or the Administrative Agent.

(I) Change in Business. Engage in the conduct of any business other than the
Business or in businesses reasonably related thereto on a basis consistent with
the conduct of the Business.

(m) Use of Principal Amount. Use the proceeds of the Loan for any purposes other
than those expressly contemplated in this Agreement (and without limiting the
generality of the foregoing, the proceeds of the Loan are not to be used to
directly or indirectly fund a takeover bid or other similar transaction under any
Applicable Laws for the shares or other ownership interests of a public company,
which takeover bid or other similar transaction is not endorsed by the board of
directors of such public company.

(n) Sale-Leaseback. Enter into any sale leaseback, synthetic lease or similar
transaction involving any assets of the Borrower or any Subsidiary.

(o) Corporate Changes. The Borrower shall not, and shall not permit any other
Credit Party to, merge into or amalgamate or consolidate with any other Person,
or permit any other Person to merge into or amalgamate or consolidate with it, or
liquidate or dissolve, except:

(i) with the prior written consent of the Administrative Agent (which consent
may be delayed, conditioned or withheld); and

(ii) provided that in connection with any such transaction which the
Administrative Agent consents to, the merged, amalgamated or
continuing corporation, and any other Credit Party that the Administrative
Agent may require, provides written confirmation satisfactory to the
Administrative Agent, that it is liable for the obligations of the relevant
Credit Party under the Credit Documents and executes and delivers such
further and other documents and does all matters and things which are
necessary, in the opinion of the Administrative Agent, to carry out the
intention and provisions of the Credit Documents.

9. ARTICLE 9 - EVENTS OF DEFAULT

9.1 Events of Default

The occurrence of any one or more of the following events, after the expiry of any applicable
cure period set out below, shall constitute an event of default under this Agreement (each an
“Event of Default”):

(a) Non-Payment. The Borrower fails to pay any amount of the outstanding Principal
Amount, any interest or any Fees when such amount, interest or Fees become
due and payable;

(b) Breach of Guarantee. Any Subsidiary defaults in any payment obligations in
accordance with the terms of any Guarantees;
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(c) Misrepresentation. Any representation or warranty or certification made or
deemed to be made by the Borrower or any Subsidiary in any Credit Document
shall prove to have been incorrect or misleading in any material respect as at the
date on which it was made and, if the circumstances giving rise to the materially
incorrect or misleading misrepresentation, warranty or certification are capable of
modification or rectification (such that, thereafter the representation, warranty or
certification would not be incorrect or misleading in any material respect), the
representation, warranty or certification remains incorrect or misleading in any
material respect at the end of a period of 30 days from the date the Borrower or
such Subsidiary becomes aware of such incorrect or misleading representation,
warranty or certification;

(d) Breach of Negative Covenants. The Borrower or any Subsidiary fails to
perform, observe or comply with any of the covenants or conditions contained in
Section 8.1(i) or Section 8.2 and, with respect to such covenants or conditions
which are capable of rectification, if such failure continues for a period of 15 days
after notice in writing has been given to the Borrower specifying such failure and
requiring the Borrower or the Subsidiary to rectify the same;

(e) Breach of Other Covenants. The Borrower or any Subsidiary fails to perform,
observe or comply with any covenants or conditions contained in any Credit
Document (other than the covenants and conditions contained in Section 8.1(i) or
Section 8.2) and, with respect to such covenants or conditions which are capable
of rectification, if such failure continues for a period of 30 days after notice in
writing has been given to the Borrower specifying such failure and requiring the
Borrower or the Subsidiary to rectify the same;

(f) Cross-Default. The Borrower or any Subsidiary fails to pay the principal of,
premium, if any, interest on, or any other amount owing by it in respect of any of
its Indebtedness or obligation to any other Person, which is outstanding in an
aggregate principal amount exceeding $200,000 (or the equivalent amount in any
other currency) when such amount becomes due and payable (whether by
scheduled maturity, required prepayment, acceleration, demand or otherwise)
and such failure continues after the applicable grace period, if any, specified in
the agreement or instrument relating to such Indebtedness or obligation; or any
other event occurs or condition exists and continues after the applicable grace
period, if any, specified in any agreement or instrument relating to any such
Indebtedness or obligation, if its effect is to accelerate or permit the acceleration
of, such Indebtedness or obligation; or any such Indebtedness or obligation shall
be, or may be, declared to be due and payable prior to its stated maturity date;

(g) Judgments. A final judgment or decree for the payment of money in excess of
$200,000, individually or $300,000 on a cumulative basis, is rendered against the
Borrower and/or any Subsidiary by a court having jurisdiction and within a period
of 30 days thereafter such judgment or decree shall not have been and remain
satisfied, vacated or discharged or stayed pending appeal within the applicable
appeal period;

(h) Insolvency. The Borrower or any Subsidiary: (i) admits in writing its inability to
pay its debts generally or makes a general assignment for the benefit of
creditors; (ii) institutes or has instituted against it any proceeding seeking (A) to
adjudicate it a bankrupt or an Insolvent Person, (B) liquidation, winding up,
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reorganization, arrangement, adjustment, protection, relief or composition of it or
its debts under any Applicable Law relating to bankruptcy, insolvency,
reorganization or relief of debtors including any plan of compromise or
arrangement or other corporate proceeding involving or affecting its creditors, or
(C) the entry of an order for relief or the appointment of a receiver, trustee or
other similar official for it or for any part of its properties and assets, and in the
case of any such proceeding instituted against it (but not instituted by it), either
the proceeding remains undismissed or unstayed for a period of 60 days, or any
of the actions sought in such proceeding (including the entry of an order for relief
against it or the appointment of a receiver, trustee, custodian or other similar
official for it or for any substantial part of its properties and assets) occurs; or (iii)
takes any corporate action to authorize any of the above actions;

(i) GuaranteelSecurity Imperilled. Any one or more of the Security Documents
ceases to be in full force and effect or to constitute a valid and perfected second-
priority Lien upon all the Secured Assets it purports to charge or encumber, in
favour of any Finance Party or the Administrative Agent;

(j) Material Adverse Effect. The occurrence of any Material Adverse Effect;

(k) Change of Control. If a Change of Control occurs without the prior written
consent of the Administrative Agent; or

(I) Credit Documents. If this Agreement or any other Credit Document shall for any
reason, or is claimed by the Borrower or any Subsidiary to, cease in whole or in
any part to be a legal, valid, binding and enforceable obligation of the Borrower
or the applicable Subsidiary,

then the Administrative Agent may, and shall at the request of the Lender, declare the
outstanding Principal Amount, all accrued interest and Fees (including the Prepayment
Fee), and all other amounts payable under the Credit Agreements to be immediately due
and payable, without presentment, demand, protest or further notice of any kind, all of
which are expressly waived by the Borrower.

9.2 Remedies Upon Default

(a) Upon a declaration that the outstanding Principal Amount is immediately due and
payable pursuant to Section 9.1, the Administrative Agent shall at the request of,
or may with the consent of, the Lender, commence such legal action or
proceedings as the Lender, in its sole discretion, deem expedient, including, the
commencement of enforcement proceedings under the Credit Documents all
without any additional notice, presentation, demand, protest, notice of dishonour,
entering into of possession of any property or assets, or any other action or
notice, all of which are expressly waived by the Borrower.

(b) The rights and remedies of each Finance Party and the Administrative Agent
under the Credit Documents are cumulative and are in addition to, and not in
substitution for, any other rights or remedies. Nothing contained in the Credit
Documents with respect to the Indebtedness or liability of the Borrower to any
Finance Party or the Administrative Agent, nor any act or omission of any
Finance Party or the Administrative Agent with respect to the Credit Documents
or the Security shall in any way prejudice or affect the rights, remedies and
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powers of any Finance Party or the Administrative Agent under the Credit
Documents and the Security.

10. ARTICLE 13 - THE ADMINISTRATIVE AGENT AND THE FINANCE PARTIES

10.1 Affirmative Covenants

(a) Each Finance Party irrevocably appoints and authorizes the Administrative Agent
to take such action as agent on its behalf and to exercise such powers under the
Credit Documents as are delegated to it by the terms of the Credit Documents,
together with all powers reasonably incidental thereto. As to any matters not
expressly provided for by this Agreement, the Administrative Agent shall act or
refrain from acting (and shall be fully protected in so doing) upon the instructions
of the Lender, which instructions shall be binding upon the Finder. The
Administrative Agent shall not be required to take any action which (i) would
expose directors, officers, shareholders, agents or employees to personal
liability; (ii) is contrary to this Agreement or any Applicable Law; (iii) would require
it to become registered to do business in any jurisdiction; or (iv) would subject it
to taxation.

(b) The Administrative Agent shall have no duties or obligations other than as set out
in the Credit Documents and there shall not be construed against the
Administrative Agent any implied duties (including fiduciary duties), obligations or
covenants. The Administrative Agent may execute or perform, and may delegate
the execution and performance of, any of its powers, rights, discretions and
duties under the Credit Documents through or to any Persons designated by it.
References in any Credit Document to the Administrative Agent shall include
references to any such Persons.

(c) The Administrative Agent is not obliged to (i) take or refrain from taking any
action or exercise or refrain from exercising any right or discretion under the
Credit Documents; or

(d) incur or subject itself to any cost in connection with the Credit Documents, unless
it is first specifically indemnified or furnished with security with respect to such
costs by the Finance Parties, in form and substance satisfactory to the
Administrative Agent (which may include further agreements of indemnity or the
deposit of funds).

(e) The Administrative Agent shall promptly deliver to each Finance Party any
notices, reports or other communications contemplated in the Credit Documents
which are intended for the benefit of any Finance Party.

10.2 No Liability

(a) Neither the Administrative Agent nor its directors, officers, agents or employees
shall be liable to any Finance Party for any action taken or omitted to be taken by
it or them in connection with the Credit Documents, except for its or their own
gross negligence or wilful misconduct. Without limiting the generality of the
foregoing, the Administrative Agent (i) may treat the Lender as the payee of
amounts attributable to the Loan; (ii) may treat the Finder as the payee for an
amount equal to the Finder’s Fee and Second Finder’s Fee;
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(b) may consult with legal counsel (including legal counsel for the Borrower),
independent accountants and other experts selected by it and shall not be liable
for any action taken or omitted to be taken by it in accordance with their advice;
(i) makes no warranty or representation to any Finance Party and shall not be
responsible to the Finance Parties for the form, substance, accuracy or
completeness of any Credit Document or any other documents or information
made available to the Finance Parties; (ii) has no duty to inspect the property or
assets (including books and records) of any Credit Party or any other Person; (iii)
has no duty to ascertain or inquire as to the existence of a Default or the
observance of any of the terms or conditions of the Credit Documents; (iv) is not
responsible to any Finance Party for the execution, enforceability, genuineness,
sufficiency or value of any of the Credit Documents; and (v)shall incur no liability
by acting upon any notice, certificate or other instrument believed by it to be
genuine and signed or sent by the proper Person.

10.3 Accommodations by Administrative Agent

The terms “Lender” or “Finder” shall, unless otherwise expressly indicated, include the
Administrative Agent in its individual capacity. The Administrative Agent and its Affiliates and
nominees may accept deposits from, lend money to, act as trustee under indentures of, and
generally engage in any kind of business with, any Credit Party, any of the subsidiaries of the
Credit Parties or any Person who may do business with or own securities of such Persons, all
as if it were not the Administrative Agent and without any duty to account to any Finance Party.

10.4 Holding of Security; Sharing of Payments, etc.

(a) The Security shall be held by the Administrative Agent or any Person designated
by the Administrative Agent for the rateable benefit of the Finance Parties and
the Administrative Agent in accordance with its terms and, except as otherwise
expressly provided herein, any proceeds from any realization of the Security shall
be applied to the outstanding Principal Amount, any interest and any Fees due
and payable to the Finance Parties rateably (whether such Security is held in the
name of the Administrative Agent, any other Person or in the name of any one or
more of the Finance Parties and without regard to any priority to which the
Finance Parties may otherwise be entitled under Applicable Law).

(b) Each Finance Party agrees with the other Finance Party that it shall not, without
the prior consent of the other Finance Party, take or obtain any Lien on any
properties or assets of any Credit Party to secure the obligations of the Borrower
under this Agreement, except for the benefit of each Finance Party or as may
otherwise be required by Applicable Law.

(c) If any Finance Party obtains any payment (whether voluntary, involuntary or
through the exercise of any right of set off or realization of Security) on account
of any amount owing to it under the Credit Documents (other than amounts paid
pursuant to Section 10.6) in excess of its rateable share of payments obtained by
all Finance Parties, then such Finance Party, shall account to and pay over to the
other Finance Party its rateable share.

{03300633;2}

186



-43-

10.5 Lender Credit Decisions

Each Finance Party acknowledges that it has, independently and without reliance upon the
Administrative Agent, made its own credit analysis and decision to enter into this Agreement.
Each Finance Party also acknowledges that it shall, independently and without reliance upon
the Administrative Agent and based on 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
under the Credit Documents.

10.6 Indemnification

Each Finance Party shall indemnify and save the Administrative Agent harmless (to the extent
not otherwise reimbursed by the Borrower) rateably from any claim or loss suffered by, imposed
upon or asserted against the Administrative Agent as a result of, or arising out of, the Credit
Documents or any action taken or omitted by the Administrative Agent under the Credit
Documents provided that neither Finance Party shall be liable for any part of such loss resulting
from the gross negligence or wilful misconduct of the Administrative Agent in its capacity as
agent. Without limiting the foregoing, each Finance Party shall reimburse the Administrative
Agent upon demand for its rateable share of any out-of-pocket expenses incurred by the
Administrative Agent in connection with the preparation, execution, administration or
enforcement of, or legal advice in respect of rights or responsibilities under, the Credit
Documents (to the extent not otherwise reimbursed by the Borrower).

10.7 Liability of the Finance Parties inter se

Each Finance Party agrees with the other that, except as otherwise expressly provided in this
Agreement, neither the Lender nor the Finder has or shall have any duty or obligation, or shall in
any way be liable, to the other in respect of the Credit Documents or any action taken or omitted
to be taken in connection with them.

10.8 Successor Agents

The Administrative Agent may resign at any time by giving written notice to each Finance Party
and the Borrower, such resignation to be effective upon the appointment of a successor
Administrative Agent. Upon notice of any resignation, the Lender has the right to appoint a
successor Administrative Agent. If no successor Administrative Agent is appointed or has
accepted the appointment within 30 days after the retiring Administrative Agent’s notice of
resignation, then the retiring Administrative Agent may, on behalf of the Finance Parties, appoint
a successor Administrative Agent. Upon the acceptance of the appointment by a successor
Administrative Agent, the successor shall succeed to and become vested with all the rights,
powers, privileges and duties of the retiring Administrative Agent and the retiring Administrative
Agent shall be discharged from its duties and obligations under this Agreement. After any
retiring Administrative

Agent’s resignation, the provisions of this Article 10 shall enure to its benefit as to any actions
taken or omitted to be taken by it while it was Administrative Agent.

11. ARTICLE 11 -TAXES AND OTHER TAXES

11.1 Taxes

All payments to any Finance Party or the Administrative Agent by any Credit Party under any of
the Credit Documents shall be made free and clear of and without deduction or withholding for

{03300633;2}

187



-44-

any and all Taxes imposed by Canada or any other relevant jurisdiction (which for greater
certainty does not include a jurisdiction in which Taxes are imposed because of an action of a
Finance Party) or any political subdivision or taxing authority of it, unless such Taxes are
required by Applicable Law to be deducted or withheld. If any Credit Party shall be required by
Applicable Law to deduct or withhold any such Taxes from or in respect of any amount payable
under any of the Credit Documents (i) the amount payable shall be increased (and for greater
certainty, in the case of interest, the amount of interest shall be increased) as may be necessary
so that after making all required deductions or withholdings (including deductions or
withholdings applicable to any additional amounts paid under this Section 11.1, the Finance
Party or the Administrative Agent receives an amount equal to the amount it would have
received if no such deduction or withholding had been made; (ii) such Credit Party shall make
such deductions or withholdings; and (iii) such Credit Party shall immediately pay the full
amount deducted or withheld to the relevant Governmental Entity in accordance with Applicable
Law.

11.2 Other Taxes

The Borrower agrees to immediately pay any present or future stamp or documentary taxes or
any other excise or property taxes, charges, financial institutions duties, debits taxes or similar
levies (in this Article 11, all such taxes, charges, duties and levies being referred to as “Other
Taxes”) which arise from any payment made by any Credit Party under any Credit Document or
from the execution, delivery or registration of, or otherwise with respect to, any Credit
Document.

11.3 Indemnification

The Borrower shall indemnify each Finance Party and the Administrative Agent for the full
amount of Taxes and Other Taxes (including, without limitation, any Taxes or Other Taxes
imposed by any jurisdiction on amounts payable by the Borrower under this Article 11) imposed
by Canada or any other relevant jurisdiction (which for greater certainty does not include a
jurisdiction in which Taxes or Other Taxes are imposed because of an action of a Finance
Party) that is paid or incurred by any Finance Party or the Administrative Agent and any liability
(including penalties, interest and expenses) arising from or with respect to such Taxes or Other
Taxes, whether or not they were correctly or legally asserted; provided that each Finance Party
and the Administrative Agent agrees to promptly repay to the Borrower any amount paid by the
Borrower to any such party for Taxes or Other Taxes that are ultimately determined (without any
right to appeal) to be incorrectly or not legally assessed. The Borrower shall not be required to
indemnify any Finance Party or the Administrative Agent for:

(a) any Taxes or Other Taxes imposed by reason of such Finance Party or the
Administrative Agent being connected with Canada or any other relevant
jurisdiction otherwise than merely by lending money to the Borrower pursuant to
this Agreement; or

(b) any Taxes or Other Taxes to the extent such Taxes or Other Taxes are imposed
on or calculated by reference to the net income (excluding any amounts deemed
to be included in the income of such Finance Party or the Administrative Agent
by virtue of a payment under this Agreement that is not actually received by the
Finance Party or the Administrative Agent) of such Finance Party or the
Administrative Agent.

{03300633;2}

188



-45-

Payment under this indemnification shall be made within ten (10) Business Days from the date
the Administrative Agent makes written demand for it. A certificate as to the amount of such
Taxes or Other Taxes submitted to the Borrower by the Administrative Agent, the Lender or the
Finder shall be conclusive evidence, absent manifest error, of the amount due from the
Borrower to the Administrative Agent, the Lender or the Finder, as the case may be.

11.4 Evidence of Payment

The Borrower shall furnish to the Finance Parties the original or a certified copy of each receipt
evidencing payment of Taxes or Other Taxes made by the Borrower within ten (10) days after
the date of any payment of such Taxes or Other Taxes.

11.5 Refunds

If any Finance Party, in its sole opinion, is entitled to claim a refund or able to apply for or
otherwise take advantage of any tax credit, tax deduction or similar benefit by reason of any
withholding or deduction made by the Borrower in respect of a payment made by it under this
Agreement, which payment shall have been increased pursuant to Section 11 .1, then the
Lender or the Finder shall use reasonable effort to obtain the refund, credit, deduction or benefit
and upon credit or receipt of it shall pay to the Borrower, the amount (if any) not exceeding the
increased amount paid by the Borrower, as equals the net after-tax value to the Lender or the
Finder of that part of the refund, credit, deduction or benefit as it considers is allocable to such
withholding or deduction having regard to all of its dealings giving rise to similar credits,
deductions or benefits in relation to the same tax period and to the cost of obtaining the same.
Nothing contained in this Section 11 shall interfere with the right of any Finance Party to arrange
its tax affairs in whatever manner it deems fit (in its sole and absolute discretion) and in
particular, no Finance Party shall be under any obligation to claim relief from its corporate profits
or similar tax liability in respect of any deduction or withholding in priority to any other relief,
claims, credits or deductions available to it and no Finance Party shall be obligated to disclose
to the Borrower any information regarding its tax affairs, tax computations or otherwise.

11.6 Survival

The provisions of this Article 11 shall survive the termination of the Agreement and the
repayment of the Principal Amount and any interest and Fees.

12. ARTICLE 12 - INDEMNITY

12.1 Costs and Expenses

The Borrower shall, whether or not the transactions contemplated in this Agreement are
completed, indemnify and hold each Finance Party and the Administrative Agent and each of
their respective officers, directors, shareholders, employees, agents and representatives (in this
Section 12.1 each an “Indemnified Person”) harmless from, and shall pay to such Indemnified
Person forthwith any amounts required to compensate the Indemnified Person for, any cost,
expense, claim or loss suffered by, imposed on, or asserted against (and including in respect of
any investigation, litigation or proceeding or the preparation of any defense with respect thereto
arising out of or in connection with), the Indemnified Person as a result of, connected with or
arising out of (i) any of the Credit Documents or any action taken or omitted by any Indemnified
Person under or in relation to any of the Credit Documents, except to the extent caused by the
gross negligence or wilful misconduct of the Indemnified Party: (ii) the breach by a Credit Party
of its obligations under any Credit Document; (iii) the preservation of rights under, enforcement
of, or refinancing, renegotiation or restructuring of any Credit Document (except for any
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refinancing, renegotiation or restructuring initiated at the request of the Administrative Agent or
a Finance Party) and any related amendment, waiver or consent; (iv) the exercise of the rights,
powers and duties of any Finance Party or the Administrative Agent, with respect to the
administration of the Loan, the Credit Documents or any transaction contemplated under the
Credit Documents; (v) a Default by the Borrower or any Subsidiary; (vi) any proceedings
brought by or against the Indemnified Person, or in which the Indemnified Person otherwise
participates, due to its entering into or being a party of any Credit Document, or by reason of its
exercising or performing, or causing the exercise or performance of, any right, power or duty
under any Credit Document or otherwise in connection with its interest in any Security, whether
or not such proceedings are directly related to the enforcement of any Credit Document, except
to the extent caused by the gross negligence or wilful misconduct of the Indemnified Person;
and (vii) the presence of any Contaminants at, on or under, or the discharge or likely discharge
of any Contaminants from, the Rock Creek Lands or any of the properties now or previously
used by any Credit Party, or the breach by or non- compliance with any Environmental Law by
any mortgagor, owner or lessee of the Rock Creek Lands.

12.2 Survival

The provisions of this Article 12 shall survive the termination of this Agreement and the
repayment of the Principal Amount and any interest and Fees. The Borrower acknowledges that
neither its obligation to indemnify nor any actual indemnification by it of any Indemnified Person
in respect of such Person’s losses for the legal fees and expenses shall in any way affect the
confidentiality or privilege relating to any information communicated by such Person to its
counsel.

13. ARTICLE 13 - GENERAL

13.1 Amendment and Restatement

This Agreement amends, restates, consolidates and supplements the Original Loan Agreement
and shall not be considered a novation thereof nor will it discharge or constitute a novation of
any debt, obligation, covenant or agreement contained in the Original Loan Agreement. This
Agreement constitutes the entire agreement between the parties with respect to the Loan and
supersedes all prior negotiations, undertakings, representations and understandings, written or
oral.

13.2 Amendments, etc.

(a) Subject to Section 13.1(b) no amendment or waiver of any provision of any of the
Credit Documents, nor consent to any departure by any Credit Party or any other
Person from any such provision, is effective unless in writing and approved by
the Lender. Any amendment, waiver or consent is effective only in the specific
instance and for the specific purpose for which it was given.

(b) Only written amendments, waivers or consents signed by each affected Finance
Party shall reduce the amount of any outstanding Principal Amount, any interest
or any Fees payable to such Finance Party; or (ii) postpone any date fixed for
any payment to such Finance Party of reduce the amount of any outstanding
Principal Amount, any interest or any Fees. The consent of each Finance Party
shall be required to (i) permit any termination of any of the Security Documents;
or (ii) amend this Section 13.2(b).
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(c) Only written amendments, waivers or consents signed by the Administrative
Agent in addition to the Lender, shall affect the rights or duties of the
Administrative Agent under the Credit Documents.

(d) Only written amendments, waivers or consents signed by the Credit Parties shall
affect the rights or duties of the Credit Parties under the Credit Documents.

13.3 Waiver

No failure on the part of any Finance Party or the Administrative Agent to exercise, and no delay
in exercising, any right under any of the Credit Documents shall operate as a waiver of such
right; nor shall any single or partial exercise of any right under any of the Credit Documents
preclude any other or further exercise of such right or the exercise of any other right.

Except as otherwise expressly provided in this Agreement, the covenants, representations and
warranties shall not merge on any, and shall survive each advance of the Principal Amount and,
notwithstanding any such advance or any investigation made by or on behalf of any Party, shall
continue in full force and effect. The closing of this transaction shall not prejudice any right of
one Party against any other Party in respect of anything done or omitted under this Agreement
or in respect of any right to damages or other remedies.

13.4 Evidence of Indebtedness

The indebtedness of the Borrower resulting from the Loan shall be evidenced by the books and
records of each Finance Party (or the Administrative Agent acting on behalf of the Finance
Parties) which shall constitute prima facie evidence of such indebtedness absent manifest error;
provided however that each Finance Party or the Administrative Agent, as applicable, covenants
to keep accurate books and records of such indebtedness.

13.5 Notices

Any notice, direction or other communication to be given under this Agreement shall, except as
otherwise permitted, be in writing and given by delivering it or sending it by facsimile or other
similar form of recorded communication addressed:

(a) to the Borrower at:

1520 - 6 Myers Creek Road

West Rock Creek, British Columbia, VOH 1YO

Attention: Chief Executive Officer

Email: malcolmspeakeasygrowers.com

with a copy, which copy shall not constitute notice, to: Pushor Mitchell LLP

301 — 1665 Ellis Street

Kelowna, British Columbia, V1Y 2B3

Attention: Keith Inman

Email: inman@pushormitchell.com
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to the Administrative Agent or the Lender at:

Bhayana Ventures Ltd.

1181 Main Street

Vancouver, British Columbia, V6A 4B6

Attention: President

Email:

to the Finder at:

1193213 B.C. Ltd.

17 East 47th Avenue

Vancouver, British Columbia, V5W 2A

Attention: President

Email:

Any such notice, direction or other communication shall be deemed to have been validly and
effectively given if (i) personally delivered, on the date of such delivery if such date is a
Business Day and such delivery was made prior to 4:00 p.m. (Vancouver time), otherwise on
the next Business Day; and (ii) transmitted by facsimile, electronic mail or similar means of
recorded communication, on the Business Day following the date of transmission. Any Party
may change its address for service from time to time by notice given in accordance with the
foregoing and any subsequent notice shall be sent to such Party at its changed address.

13.6 Right of Set-Off

Upon the occurrence and during the continuance of any Event of Default, the Lender is
authorized at any time and from time to time, to the fullest extent permitted by law (including
general principles of common- law), to set off and apply any and all deposits (general or special,
time or demand, provisional or final) at any time held and other indebtedness at any time owing
by it to or for the credit or the account of any Credit Party against any and all of the obligations
of any Credit Party under any Credit Document, irrespective of whether or not the Lender has
made demand under any of the Credit Documents. The Lender shall promptly notify the
Borrower after any set off and application is made by it; provided that the failure to give notice
shall not affect the validity of the set off and application. The rights of the Lender under this
Section 13.6 are in addition to any other rights and remedies (including all other rights of set-off)
which the Lender may have.

13.7 Successors and Assigns

(a) This Agreement shall become effective when executed by the all the Parties, and
after that time shall be binding upon and enure to the benefit of each Party and
their respective successors and permitted assigns.
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(b) No Credit Party shall have the right to assign or transfer any of its rights or
obligations under any of the Credit Documents without the prior consent of the
Administrative Agent, which consent may be unreasonably withheld.

(c) Without the prior written consent of the Borrower, Lender may grant
participations in all or any part of its interest in the Loan to one or more Persons
(in this Section 13.7, each a “Participant”). At any time, the Lender may assign
or transfer all or any part of its rights or obligations under any Credit Document to
one or more Persons (in this Section 13.7, each an “AssigneelTransferee”)
without the consent of the Borrower. The Lender shall, unless otherwise
expressly provided in this Agreement, act on behalf of all of its Participants in all
dealings with the Credit Parties in respect of the Loan and no Participant shall
have any voting or consent rights with respect to any matter requiring the
Lender’s consent. In the case of an assignment or transfer, the
Assignee/Transferee shall have the same rights and benefits and be subject to
the same limitations under the Credit Documents as it would have if it was the
Lender.

(d) The Borrower shall provide such certificates, acknowledgments and further
assurances in respect of any Credit Document as the Lender may reasonably
require in connection with any participation, assignment or transfer pursuant to
this Section 13.7.

(e) In the case of an assignment or transfer, the Lender and the Credit Parties shall
be released from their respective obligations under the Credit Documents (to the
extent of such assignment or transfer) and shall have no liability or obligations to
each other to such extent, except in respect of matters arising prior to the
assignment or transfer.

(f) Any assignment, transfer or grant of participation pursuant to this Section 13.7
shall not constitute a repayment by the Borrower to the Lender of any
outstanding Principal Amount, and the Parties acknowledge that the Borrower’s
obligations with respect to any outstanding Principal Amount shall continue and
shall not constitute a new obligation.

(g) Unless the Administrative Agent otherwise agrees and excluding an assignment
or transfer to an Affiliate of the Lender, an Assignee/Transferee shall, on the date
upon which the relevant assignment or transfer takes effect, pay to the
Administrative Agent (for its own account) a fee of $5,000.

13.8 Arbitration

(a) Any matter in dispute hereunder shall be determined by a single arbitrator to be
appointed by the Parties.

(b) Any Party may refer any such matter to arbitration by notice to the other Party
and, within ten (10) Business Days after receipt of such notice, the Parties shall
agree on the appointment of an arbitrator. No Person shall be appointed as an
arbitrator hereunder unless such Person agrees in writing to act.

(c) If the Parties cannot agree on a single arbitrator as provided in this Section 13 or
if the Person appointed is unwilling or unable to act, either Party may submit the
matter to arbitration before a single arbitrator in accordance with rules for
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conciliation and arbitration of the Arbitration Act (British Columbia) (in this
Section 13, the “Rules”).

(d) Except as otherwise specifically provided in this Section 13, an arbitration
hereunder shall be conducted in English in accordance with the Rules. The
arbitrator shall fix a time and place in Vancouver for the purpose of hearing the
evidence and representations of the Parties and he shall preside over the
arbitration and determine all questions of procedure not provided for under the
Rules or this Section 13. After hearing any evidence and representations that the
Parties may submit, the arbitrator shall make an award and reduce the same to
writing and deliver one copy thereof to each of the Parties. The decision of the
arbitrator shall be made within 45 days after his appointment, subject to any
reasonable delay due to unforeseen circumstances. The expense of the
arbitration shall be paid as specified in the award. The arbitrator’s award shall be
final and binding upon each of the Parties.

13.9 Governing Law and Waiver of Jury Trial

(a) This Agreement shall be governed by and interpreted and enforced in
accordance with the laws of the Province of British Columbia and the federal
laws of Canada applicable therein.

(b) The Parties irrevocably attorn and submit to the non-exclusive jurisdiction of any
court of competent jurisdiction of the Province of British Columbia sitting in
Vancouver, British Columbia in any action or proceeding arising out of or relating
to this Agreement and the other Credit Documents to which it is a party. The
Parties irrevocably waive objection to the venue of any action or proceeding in
such court or that such court provides an inconvenient forum.

(c) Each of the Parties hereby irrevocably waives all right to a trial by jury in any
action, proceeding or counterclaim arising out of or relating to any Credit
Document or the transactions contemplated hereby or thereby. The scope of this
waiver is intended to be all-encompassing with respect to any and all disputes
that may be filed in any court and that relate to the subject matter of this
transaction, including contract claims, tort claims, breach of duty claims and all
other common law and statutory claims. Each of the Parties acknowledges that
this waiver is a material inducement for the parties to the Credit Documents to
enter into a business relationship, that the parties to the Credit Documents have
already relied on this waiver in entering into same and the transactions that are
the subject thereof, and that they shall continue to rely on this waiver in their
related future dealings.

13.10 Independent Legal Advice

Each of the Parties acknowledges and agrees that (i) Miler Titerle Law Corporation has acted as
legal counsel only to the Lender and the Administrative Agent; and (ii) Pushor Mitchell LLP has
acted has acted as legal counsel only to the Borrower and 1233, in connection with the
structuring of the Loan and the drafting, execution and delivery of this Agreement by the Parties.
The Finder acknowledges that it has read, understands and agrees with all of the provisions of
this Agreement and acknowledges that it has had the opportunity to obtain independent legal
advice with respect thereto.
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13.11 Counterparts

This Agreement may be executed in several counterparts and delivered by facsimile or
electronically, each of which when so executed or delivered shall be, and be deemed to be, an
original instrument and such counterparts together shall constitute one and the same instrument
(and notwithstanding their date of execution shall be deemed to bear the date as of the date of
this Agreement).

[Remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF the Parties have executed this Agreement.

SPEAKEASY CANNABIS CLUB LTD.

DocuSigned by:

PeE .

C7D93C24B4.)

Title: Director
DocuSigned by:

N ar
Title: CEO

10161233 CANADA LIMITED
DocuSigned by:

ri 83ODAAFO9E1A421.
IN(AIII.. I cLII\’...III

Tit’ flir,,’frr
DocuSigned by:

P -

FI- 8E7B2C7D93C2484..
INCu I t. I I _.ti

Title: Director

1244726 B.C. LTD.

Per:______________
Name:
Title:

Per:

_____________

Name:
Title:

1193213 B.C. LTD.

Per:
Name:
Title:

Per:
Name:
Title:
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IN WITNESS WHEREOF the Parties have executed this Agreement.

SPEAKEASY CANNABIS CLUB LTD.

Per:______________________
Name:
Title:

Per:

______________________

Name:
Title:

10161233 CANADA LIMITED

Per:_________________
Name:
Title:

Per:

_________________

Name:
Title:

1244726 B.C. LTD.
DocuSigned by.

Name:
Title:

Per:

____________

Name:
Title:

1193213 B.C. LTD.
DocuSigned by:

srI
‘—8S11800C1SOC41F..

Name:
Title:

Per:

____

Name:
Title:
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BHAYANA VENTURES LTD.
DocuSigned by:

per.Eypg4i
Name:
Title:

Per:

____

Name:
Title:
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Lender Note
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE [INSERT DATE THAT IS
FOUR MONTHS AND A DAY AFTER CLOSING].

PROMISSORY NOTE - SECOND ADVANCE

Dated: December [3], 2021 $1,100,000 Maturity Date: April [.], 2022

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province
of British Columbia (the “Borrower”), for value received, hereby unconditionally promises to pay
to the order of BHAYANA VENTURES LTD. or its nominees, as Administrative Agent for and on
behalf of the Lender (“BVL”), the principal sum of ONE MILLION ONE HUNDRED THOUSAND
DOLLARS ($1,100,000) DOLLARS in the lawful money of Canada, together with all accrued
and unpaid interest thereon. Capitalized terms used herein but not otherwise defined herein
have the respective meanings ascribed to those terms in the first amended and restated
convertible loan agreement made as of December 3, 2021 among the Borrower, 10161233
Canada Limited, 1244726 B.C. Ltd., 1193213 B.C. Ltd. and BVL (as such agreement may be
further amended, modified, renewed or extended from time to time, the “Loan Agreement”).

The principal of and interest on this Note from time to time outstanding shall be due and payable
as provided in the Loan Agreement. This Note is issued pursuant to and evidences obligations
of the Borrower owing to BVL (for an on behalf of the Lender) under the Loan Agreement and
this Note is subject to all the provisions of the Loan Agreement. The Loan Agreement contains
provisions for the prepayment of the Principal Amount, any interest and any Fees by the
Borrower and the conversion, acceleration and demand of same by BVL upon the happening of
certain events.

BVL is hereby authorized by the Borrower to record on a schedule annexed to this Note (or on a
supplemental schedule) the amounts owing to BVL (for an on behalf of the Lender) under the
Loan Agreement and the payment thereof. Failure to make any notation, however, shall not
affect the rights of BVL or the Lender or any obligations of the Borrower hereunder or under any
other Credit Document.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive
demand, presentment for payment, protest, notice of protest, notice of intention to accelerate
the maturity of this Note, diligence in collecting, the bringing of any suit against any party, and
any notice of or defense on account of any extensions, renewals, partial payments, or changes
in any manner of or in this Note or in any of its terms, provisions and covenants, or any releases
or substitutions of any security, or any delay, indulgence or other act of any trustee or any
holder hereof, whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the
terms of the Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws
of Canada applicable therein, without giving effect to any conflict of law principles.

{03300633;2}

200



-56-

SPEAKEASY CANNABIS CLUB LTD.

Per:
Name:
Title:

Per:
Name:
Title:
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SCHEDULE TO PROMISSORY NOTE

Repayment of Principal

Date Amount of
RepaymentlConversion

Unpaid Balance Recorded by
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EXHIBIT “A”

Amended and Restated Finder Note
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE [INSERT DATE THAT IS
FOUR MONTHS AND A DAY AFTER CLOSING].

AMENDED AND RESTATED PROMISSORY NOTE - ORIGINAL FINDER’S FEE

Dated: December [3], 2021 $190,000 Maturity Date: April [.], 2022

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province
of British Columbia (the “Borrower”), for value received, hereby unconditionally promises to pay
to the order of BHAYANA VENTURES LTD. (“BVL”) or its nominees, as Administrative Agent
for and on behalf of 1193213 B.C. Ltd. (the “Finder”), the principal sum of ONE HUNDRED
AND NINETY THOUSAND ($190,000) DOLLARS in the lawful money of Canada, together with
all accrued and unpaid interest thereon. Capitalized terms used herein but not otherwise defined
herein have the respective meanings ascribed to those terms in the first amended and restated
convertible loan agreement made as of December 3, 2021 among the Borrower, 10161233
Canada Limited, 1244726 B.C. Ltd., the Finder and BVL (as such agreement may be further
amended, modified, renewed or extended from time to time, the “Loan Agreement”).

The principal of and interest on this Note from time to time outstanding shall be due and payable
as provided in the Loan Agreement. This Note is issued pursuant to and evidences obligations
of the Borrower owing to the Finder in respect of the Original Finder’s Fee under the Loan
Agreement and this Note is subject to all the provisions of the Loan Agreement. The Loan
Agreement contains provisions for the prepayment of the Original Finder’s Fee, any interest and
any Fees by the Borrower and the conversion, acceleration and demand of same by BVL upon
the happening of certain events.

The Note amends, restates and supersedes the note issued by the undersigned to the Finder
on or about April 27, 2020 in respect of the Original Finder’s Fee and shall not be considered a
novation of such note nor will it discharge or constitute a novation of any debt, obligation,
covenant or agreement contained in such note.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive
demand, presentment for payment, protest, notice of protest, notice of intention to accelerate
the maturity of this Note, diligence in collecting, the bringing of any suit against any party, and
any notice of or defense on account of any extensions, renewals, partial payments, or changes
in any manner of or in this Note or in any of its terms, provisions and covenants, or any releases
or substitutions of any security, or any delay, indulgence or other act of any trustee or any
holder hereof, whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the
terms of the Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws
of Canada applicable therein, without giving effect to any conflict of law principles.
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SPEAKEASY CANNABIS CLUB LTD.

Per:____
Name:
Title:

Per:
Name:
Title:
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EXHIBIT “A”

Lender Note
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See attached.
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EXHIBIT “C”

Solvency Certificate
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SOLVENCY CERTIFICATE

TO: BHAYANA VENTURES LTD., as administrative agent for and on
behalf of the Finance Parties (the “Administrative Agent”)

AND TO: 1244726 B.C. LTD. (THE “LENDER”), A PARTY TO THE LOAN AGREEMENT
(AS DEFINED BELOW)

AND TO: 1193213 B.C. Ltd. (the “Finder”), a party to the Loan Agreement

Reference is made to that certain first amended and restated convertible loan agreement dated
as of December 3, 2021 among SpeakEasy Cannabis Club Ltd. (the “Borrower”), 10161233
Canada Limited, the Lender, the Finder and the Administrative Agent (the “Loan Agreement”).
Capitalized terms used herein but not otherwise defined herein shall have the meaning ascribed
thereto in the Loan Agreement.

I, the undersigned, being the Chief Financial Officer of the Borrower, certify, on behalf of the
Borrower and not in the undersigned’s individual capacity and without personal liability, to the
Finance Parties and the Administrative Agent that, in relation to each Credit Party:

(a) the aggregate of such Credit Party’s property is, at a fair valuation, sufficient, or,
if disposed of at a fairly conducted sale under legal process, would be sufficient,
to enable payment of all its obligations and liabilities, due and accruing,
subordinated, contingent or otherwise; and

(b) such Credit Party:

(i) except as set forth in Schedule 7.1(s) of the Loan Agreement, has not
ceased paying any material amount (either individually or in the
aggregate) of its current obligations and liabilities in the ordinary course of
business generally as they become due;

(ii) subsequent to the date hereof, does not intend to, and does not believe
that it will, incur debts or liabilities beyond its ability to pay such debts and
liabilities as they mature; and

(iii) is not engaged, and is not about to engage, in business or a transaction
for which its property would constitute an unreasonably small capital.

For purposes of this Solvency Certificate, the amount of any contingent liability at any time shall
be computed as the amount that would reasonably be expected to become an actual and
matured liability.

The undersigned is familiar with the business and financial position of each Credit Party. In
reaching the conclusions set forth in this Solvency Certificate, the undersigned has made such
investigations and inquiries as the undersigned has deemed appropriate, having taken into
account the nature of the business proposed to be conducted by the Credit Parties after the
advance of the Principal Amount.

I acknowledge and agree, on behalf of the Borrower and without personal liability, that this
certificate constitutes a “Credit Document” for the purposes of the Loan Agreement.

{03300633;2}

209



-63-

DATED this_day of December, 2021.

SPEAKEASY CANNABIS CLUB LTD.

By:
Name: Patrick Geen
Title: Chief Financial Officer
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SCHEDULE 7.1(i)

ACTIONS

Borrower has been named as defendant in a Notice of Claim filed with the Supreme Court
of British Columbia Vancouver Registry on July 11 2019. The action was commenced by
Michael Tietz and Duane Loewen and lists multiple defendants, including the Borrower.
Details of this claim have been provided to the Administrative Agent and the Finance
Parties.
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SCHEDULE 7.1(k)

ROCK CREEK PROPERTY TITLE AND RIGHTS

• The Borrower and its Subsidiaries, including 1233 may lease equipment from time to time.

• It is currently anticipated that the Credit Parties may enter into arrangements with other
parties from time to time whereby such parties provide services to the Credit Parties
(including growing services) in exchange for consideration that could include the receipt
of a percentage or portion of Cannabis or revenue derived from the sale thereof.

• It is currently anticipated that the Credit Parties may enter into arrangements with other
parties for the license of intellectual property, including genetic material. Without limiting
the generality of the foregoing, this includes those genetic materials currently licensed
from Phenome One Corp. (“Phenome”) pursuant to that certain license agreement
between Phenome and the Borrower dated on or about June 24, 2019, as amended from
time to time.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a
Property Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd.
and Hadley Mining Inc., as amended from time to time. A copy of the Property Purchase
Agreement is available in the Public Record.

• The Borrower has entered into an Extraction Agreement with RC Frontier Labs Ltd.
(“Frontier Labs”) dated effective January 8, 2021 pursuant to which Frontier Labs is
entitled to receive a royalty payment based on services provided to the Borrower (the
“Frontier Extraction Agreement”).
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SCHEDULE 7.1(o)

NO OPTION, ETC.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a
Property Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd.
and Hadley Mining Inc., as amended from time to time. A copy of the Property Purchase
Agreement is available in the Public Record.

• It is currently anticipated that the Credit Parties may enter into arrangements with other
parties from time to time whereby such parties provide services to the Credit Parties
(including growing services) in exchange for consideration that could include the receipt
of a percentage or portion of Cannabis or revenue derived from the sale thereof.

• It is currently anticipated that the Credit Parties may enter agreements from time to time
for the provision of extraction services (including the supply of extraction equipment and
related intellectual property), whether located on or off of the Rock Creek Lands. This
includes the Frontier Extraction Agreement.
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SCHEDULE 7.1(p)

COMPLIANCE WITH LAWS

• The Borrower does not expect to be in a position to file its annual financial disclosure for
the fiscal year ended July 31, 2021 prior to the applicable filing deadline on November
29, 2021. The Borrower has applied to the British Columbia Securities Commission for a
management cease trade order with respect to such late filings.
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None.

{03300633;2}

-68-

SCHEDULE 7.1(q)

HEALTH CANADA LICENCE
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SCHEDULE 7.1(s)

TAXES

• The Borrower and the Guarantor collectively owe and aggregate of $1,117,815in back
payroll Taxes, as more particularly set forth below:

June 2020 $ 42,757.36
July 2020 $ 96,396.28
August 2020 $ 90,908.06
September 2020 $118,958.32
October 2020 $112,466.41
November 2020 $ 35,201.27
December 2020 $ 82,240.89
June 2021 $110,099.75
July 2021 $113,933.27
September 2021 $134,887.06
October 2021 $ 99,979.89
November 2021 $ 79,986.83
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SCHEDULE 7.1(y)

LOANS

• Borrower has made loans to Mervyn Geen in the aggregate amount of $100,000 and
bearing interest at 4%/annum pursuant to a Loan Agreement dated December 4, 2017.
The loans are payable on demand.

• Borrower has made loans to Marc Geen in the aggregate amount of $200,000.
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SCHEDULE 7.1(z)

NO LITIGATION

• Borrower has been named as defendant in a Notice of Claim filed with the Supreme Court
of British Columbia Vancouver Registry on July 11, 2019. The action was commenced by
Michael Tietz and Duane Loewen and lists multiple defendants, including the Borrower.
Details of this claim have been provided to the Administrative Agent and the Finance
Parties.
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SCHEDULE 7.1(bb)

NO LIABILITIES

• Marc Geen has loaned the Borrower an aggregate of $133,770 on an interest free basis.
This loan is repayable within 10 days of demand by the lender.

• Marc Geen, an insider of the Borrower, owes the Borrower $200,000.
• Frontier Labs owes the Borrower $45,000.

The Company also has current accounts payable in excess of $50,000 as follows:

• BLG $ 50,489
• Made Digitally Network Inc. 141,410
• D-Tech Mechanical 54,486
• FORTIS BC 55,048
• Route 3 Plumbing and Heating 55,794
• WorkSafeBC 56,396
• Liftex Equipment Rentals (KEL) 67,189
• BC Employer Health Tax $ 70,975
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SCHEDULE 7.1(ff)

RELATED PARTY TRANSACTIONS

• The Borrower entered into a non-binding letter of intent with M. & J. Orchards Ltd. (‘M&J”)
dated January 27, 2020, pursuant to which the Borrower can plant 50 acres of hemp on
M&J’s property. M&J is an entity controlled by Mervyn Geen, a founder of SpeakEasy and
father to Marc Geen, an insider of the issuer.

• Marc Geen, an insider of the Borrower, has loaned the Borrower an aggregate of $133,770
on an interest free basis. This loan is repayable within 10 days of demand by the lender.

• Frontier Labs, a private company of which Marc Geen is a shareholder, has borrowed an
aggregate of $45,000 on an interest free basis.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a
Property Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd.
and Hadley Mining Inc., as amended from time to time. A copy of the Property Purchase
Agreement is available in the Public Record.

• Borrower has made loans to Mervyn Geen in the aggregate amount of $100,000 and
bearing interest at 4%/annum pursuant to a Loan Agreement dated December 4, 2017.
The loans are payable on demand.

• Marc Geen, an insider of the Borrower, is a shareholder of Frontier Labs, resulting in the
Frontier Extraction Agreement being a related party transaction. A copy of the Frontier
Extraction Agreement has been made available to the Lender.

• The Borrower is party to a Consulting Agreement dated effective December 18, 2020 with
Frontier Labs. Marc Geen, an insider of the Borrower, is a shareholder of Frontier Labs,
resulting in the Consulting Agreement being a related party transaction.

• Marc Geen, an insider of the Borrower, owes the Borrower $200,000.

• The Borrower owes unpaid consulting fees to several of its senior management team,
including Malcolm Davidson, Deborah Cotter, and Marc Geen as follows:

o Malcolm Davidson $ 63,000
o Deborah Cotter $48,150
o Marc Geen $80,250
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SCHEDULE 8.2(f)

AFFILIATE TRANSACTIONS

(a) Funds are typically raised into the Borrower and subsequently loaned to 1233.
As at the date of this Agreement, approximately $15,500,000 million was owed to
the Borrower
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This is Exhibit “D” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th day of January, 2023.

Jy and for the Province of AIbea
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CONVERTIBLE LOAN AGREEMENT

THIS CONVERTIBLE LOAN AGREEMENT is made of the April 7, 2021.

AMONG:

SPEAKEASY CANNABIS CLUB LTD., a company continued into British Columbia under the
laws of the Province of British Columbia, having an office at 1520 - 6 Meyers Creek
Road, West Rock Creek, British Columbia, VOH 1VO

(the ‘Borrower”)

OF THE FIRST PART

AND:

10161233 CANADA LIMITED, a company organized under the laws of Canada, having an
office at 1520 - 6 Meyers Creek Road, West Rock Creek, British Columbia, VOH 1YO

(the “1233”)

OF THE SECOND PART

AND:

1287866 B.C. LTD., a company organized under the laws of the Province of British
Columbia, having its registered office at 54-1235 Lasalle Place, Coquitlam, BC V3B 6T3

(the “Lender”)

OF THE THIRD PART

AND:

BHAYANA VENTURES LTD., a company organized under the laws of the Province of
British Columbia, having an office at 1181 Main Street, Vancouver, British Columbia, V6A
4B6

(the “Administrative Agent”)

OF THE FOURTH PART

WHEREAS:

(a) The Borrower and 1233 have requested that the Loan be made available by the Lender to the
Borrower;

(b) The Lender has agreed to make the Loan available to the Borrower upon the terms and
conditions set forth herein; and
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(c) The Lender wishes to pay the Administrative Agent the Finder’s Fee, as compensation for its
efforts in introducing the Lender to the Borrower, upon the terms and conditions set forth
herein.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the respective agreements
hereinafter set forth and for other good and valuable consideration (the receipt and sufficiency of which
are hereby acknowledged), the Parties acknowledge, declare, covenant and agree as follows:

ARTICLE 1 - INTERPRETATION

1.1 Definitions

When used in this Agreement (including the recitals) or in any amendment or schedule hereto, the
following terms shall, unless otherwise expressly provided, have the following meanings, respectively:

“1233” means 10161233 Canada Limited.

“1233 GSA” means the general security agreement to be executed and delivered by 1233 in favour of
the Administrative Agent (on behalf of the Lender) in substantially the form set out in Exhibit “D”.

“1233 Guarantee” means the guarantee to be executed and delivered by 1233 in favour of the
Administrative Agent (on behalf of the Lender) in substantially the form set out in Exhibit “B”.

“Administration Fee” means at any applicable time, an amount equal to 0.5% of outstanding principal
amount of the Loan and any accrued and unpaid interest owing under this Agreement.

“Administrative Agent” means the Bhayana Ventures Ltd.

“Advance” has the meaning ascribed thereto in Section 6.1.

“Affairs” means the business, affairs, operations, undertaking, property, assets, liabilities, condition
(financial or otherwise), performance and results of operations of a specified Person.

“Agreement” means this convertible loan agreement and all schedules and amendments hereto.

“Affiliate” means, in relation to any Person (the “first named person”), any other Person that controls, is
controlled by or is under common control with the first named person.

“Applicable Law” means any international treaty, any domestic or foreign constitution or any
supranational, regional, federal, provincial, territorial, state, municipal, tribal or local statute, law,
ordinance, code, rule, regulation, order (including any consent decree or administrative order),
applicable to, or any directive, guideline, policy or authorization of any Governmental Entity having
jurisdiction with respect to any specified Person, property, transaction or event or any of such Person’s
Affairs, and any order, judgment, award or decree of any Governmental Entity, or arbitrator in any
proceeding or action to which the Person in question is a party or by which such Person or any of its
Affairs is bound.

“Applicable Securities Legislation” means, as the context requires from time to time, the securities
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legislation of each of the provinces and territories of Canada, and the rules, regulations and policies
published and promulgated thereunder, together with applicable published fee schedules, prescribed
forms, policy statements, national or multilateral instruments, orders, blanket rulings and other
regulatory instruments of the securities regulatory authorities therein.

“Associate” has the meaning ascribed to such term in the Securities Act (British Columbia), as in effect
on the date of this Agreement.

“Authorization” means any authorization, approval, consent, exemption, licence, permit, franchise or
no-action letter from any Governmental Entity having jurisdiction with respect to any specified Person,
property, transaction or event, or any of such Person’s Affairs or from any Person in connection with any
easements or contractual rights.

“Borrower” means Speakeasy Cannabis Club Ltd.

“Borrower GSA” means the general security agreement to be executed and delivered by the Borrower in
favour of the Administrative Agent (on behalf of the Lender) in substantially the form set out in Exhibit
“C” hereto.

“Buildings and Fixtures” means all plant, buildings, structures, erections, improvements, appurtenances
and fixtures (including fixed machinery and fixed equipment) situated on any of the Subject Properties.

“Business” means, in relation to any Credit Party, the business of such Credit Party as conducted, or
proposed to be conducted, as at the date hereof or as at the date such Person becomes a Credit Party.

“Business Day” means any day, other than a Saturday, Sunday or statutory holiday in the Province of
British Columbia, and a day on which banks are generally closed in the Province of British Columbia.

“Cannabis” means: (i) any plant or seed, whether live or dead, from any species or subspecies of genus
Cannabis, including Cannabis sativa, Cannabis indica and Cannabis ruderalis, Marijuana and Industrial
Hemp and any part, whether live or dead, of the plant or seed thereof, including any stalk, branch, root,
leaf, flower, or trichome; (ii) any material obtained, extracted, isolated, or purified from the plant or
seed or the parts contemplated by clause (i) of this definition, including any oil, cannabinoid, terpene,
genetic material or any combination thereof; (iii) any organism engineered to biosynthetically produce
the material contemplated by clause (ii) of this definition, including any micro-organism engineered for
such purpose; (iv) any biologically or chemically synthesized version of the material contemplated by
clause (ii) of this definition or any analog thereof, including any product made by any organism
contemplated by clause (iii) of this definition; and (v) any other meaning ascribed to the term “cannabis”
under Applicable Law, including the Cannabis Act (Canada), the Controlled Drugs and Substances Act
(Canada) and the Controlled Substances Act (United States);

“Change of Control” means the occurrence of any of the following events: (i) any merger,
amalgamation, take-over bid, tender offer, arrangement, share exchange, dissolution, liquidation,
recapitalization or other business combination involving any purchase by a Person, or combination of
Persons, of Common Shares that results in any Person beneficially owning 50% or more of the voting
rights attached to the Common Shares; (ii) any sale by the Borrower or the Subsidiaries of any assets,
where such assets represent 50% or more of the fair market value of the consolidated net assets of the
Borrower; (iii) any sale or acquisition, directly or indirectly, through one or more transactions by a
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Person, or Persons acting jointly and in concert, of 50% or more of the Common Shares or securities
convertible into Common Shares; or (iv) any similar business combination or transaction, of or involving
the Borrower or any Subsidiary, that, if consummated, would result in any Person beneficially owning
50% or more of the voting rights attached to the Common Shares.

“Closing Date” means the earlier of (i) date on which all conditions listed in Article 6 have been waived
by the Administrative Agent or satisfied; and (ii) April 20, 2021.

“Common Shares” means the common voting shares in the capital of the Borrower, as such shares were
constituted on the date of this Agreement, as the same may be reorganized or reclassified pursuant to
any of the events set out in Section 5.3.

“Contaminant” means any solid, liquid, gas, odour, heat, sound, vibration, radiation or combination of
any of them that may (i) injure or damage property or plant or animal life; (ii) harm or cause a nuisance
to any Person; (iii) adversely affect the health of any individual; (iv) impair the safety of any individual;
(v) render any property or plant or animal life unfit for use by humans; (vi) cause loss of enjoyment of
normal use of property; or (vii) interfere with the ordinary course of business, and includes any
“contaminant” within the meaning assigned to such term in any Environmental Law applicable to the
Rock Creek Lands or any Credit Party.

“control” means, in respect of any Person, the power to direct or cause the direction of management or
policies of such Person, directly or indirectly, through the ownership of voting securities, contract or
otherwise; and “controlled” has a corresponding meaning.

“Conversion Price” means the lower of (i) $0.52; and (ii) the closing price of the Common Shares on the
day before the Closing Date, each subject to adjustment from time to time pursuant to Section 5.3.

“Credit Documents” means this Agreement, the Security Documents and all other documents to be
executed and delivered to the Lender or the Administrative Agent by the Credit Parties, as such
documents may be amended, novated, supplemented, extended or restated.

“Credit Parties” means the Borrower and each Guarantor, and “Credit Party” means any one of them.

“Default” means an event which, with the giving of notice or passage of time, or the making of any
determination or any combination of the foregoing, would constitute an Event of Default.

“Environmental Laws” means all common laws, statutes, regulations, guidelines and bylaws of, or issued
by or under the direction or authority of, any Governmental Entity relating to or in respect of the
environment (including air, surface water, ground water, land surface or otherwise), ecology,
occupational health and safety or in respect of Hazardous Substances including the Fisheries Act
(Canada), the Canadian Environmental Protection Act (Canada), the Transportation of Dangerous Goods
Act (Canada) and the Environmental Management Act (British Columbia).

“Event of Default” means an event described in Section 9.1.

“Exchange” means the Canadian Securities Exchange or any other stock exchange on which the
Borrower’s securities may be listed from time to time.
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“Fees’ means any fees payable by the Borrower under any Credit Document.

Financial Assistance’ means any advances, loans or other extensions of credit to any Person.

‘Finder’s Fee” means a finder’s fee in an amount equal to 5% of the Principal Amount.

“Governmental Entity” means any (i) multinational, federal, provincial, state, municipal, local or other
government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Guarantees” means the 1233 Guarantee and any guarantee issued by any other Subsidiary in favour of
the Administrative Agent (on behalf of the Lender) in form and substance satisfactory to the
Administrative Agent.

“Guarantors” means 1233 and each Person who becomes a guarantor after the date hereof, and
“Guarantor” means any one of them.

“Hazardous Substances” means any substance or material which could cause an adverse effect on, or
which is dangerous or detrimental to, any part of the environment, including any substance or material
included in or containing components which, on the date of this Agreement is included in the definition
of “hazardous product”, “contaminant”, “biomedical waste”, “toxic substance”, “deleterious substance”,
“special waste”, “dangerous good”, “pollutant” or “reportable substance”, or any variation of any such
term, in any Environmental Laws or which, on the date of this Agreement is prohibited, controlled or
regulated under or pursuant to any Environmental Laws, in each case in amounts or concentrations
which, on the date of this Agreement exceed the allowable amount or standard pursuant to any
Environmental Laws.

“Health Canada Licence” means the standard cultivation, standard processing and sale for medical
purposes licence no. LIC-8EQLIDC4PS-2019 issued by Health Canada under the Cannabis Act (Canada)
and the Cannabis Regulations (Canada) issued to 1233 in respect to the Rock Creek Lands.

“IFRS” means International Financial Reporting Standards, as adopted by the International Accounting
Standards Board, as amended from time to time.

“Indebtedness” means, with respect to any Person, all and any indebtedness of the Person, including
any obligation (whether incurred as principal or as surety) for the payment or repayment of money,
whether present or future, actual or contingent;

“insolvent person” has the meaning ascribed thereto in the Bankruptcy and Insolvency Act (Canada).

“Interest Rate” means 6% per annum.

“Lender” means 1287866 B.C. Ltd.

“Lender Expenses” has the meaning ascribed thereto in Section 2.10.
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“Lender Note” means the promissory note to be executed and delivered by the Borrower in favour of
the Administrative Agent (on behalf of the Lender) in substantially the forms set out in Exhibit “A”.

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment,
encumbrance, lien (statutory or otherwise), title retention agreement or arrangement, restrictive
covenant, royalty or other encumbrance of any nature or any other arrangement or condition that in
substance secures payment or performance of an obligation.

“Loan” means the loan of the Principal Amount by the Lender to the Borrower in accordance with the
terms and conditions of this Agreement.

“Material Adverse Effect” means a material adverse effect (or a series of related adverse effects, none
of which is material in and of itself but which cumulatively result in a material adverse effect) on (i) the
Health Canada Licence; (ii) the Rock Creek Lands; (iii) the business, operations, results of operations,
assets, properties, liabilities, performance, prospects or the condition (financial or otherwise) of the
Credit Parties (taken as a whole); (iv) any of the rights or remedies of the Lender or the Administrative
Agent; or the ability of any Credit Party to perform its obligations to the Lender or the Administrative
Agent under any of the Credit Documents, except to the extent that the material adverse effect (or a
series of related adverse effects) results from or is caused by (A) worldwide, national or local conditions
or circumstances whether they are economic, political, regulatory or otherwise, including war, armed
hostilities, acts of terrorism, emergencies, pandemics, crises and natural disasters, which does not have
a materially disproportionate effect on the Borrower and its Subsidiaries, taken as a whole, than its
effect on other operators of a similar business, (B) changes in the Cannabis industry, generally, in
Canada, which does not have a materially disproportionate effect on the Borrower and its Subsidiaries,
taken as a whole, than its effect on other operators of a similar business, and (C) the announcement of
this Agreement and the transactions contemplated by it.

“Maturity Date” means the second anniversary of the Closing Date, or such earlier date on which the
Loan is repaid in full.

“Mortgage” means a mortgage (which includes an assignment of rents) provided by 1233 in favour of
the Administrative Agent (on behalf of the Lender) in form and content satisfactory to the
Administrative Agent, creating a first charge over the Rock Creek Lands.

“Money Laundering Laws” has the meaning ascribed thereto in Section 7.1(jj).

“Non-Completing Party” has the meaning ascribed thereto in Section Error! Reference source not
found..

“Non-Material Subsidiary” means any entity which becomes a subsidiary of the Borrower after the date
of this Agreement and in respect of which, from time to time, the revenue, assets, properties,
businesses or other interests of which entity (together with the revenue, assets, properties, businesses
or other interests of all other Non-Material Subsidiaries), from time to time, account for less than 10% of
the revenues, assets, properties, businesses or other interests of the Borrower, on a consolidated basis.

“Outstanding Payroll Tax Amount” means the aggregate amount of outstanding payroll tax owing by
the Borrower and any applicable Guarantor, which as of the date of this agreement is the aggregate
amount identified in Schedule 7.1(s) to this Agreement.
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“Parties” means the Lender, the Borrower, 1233 and the Administrative Agent, and “Party” means any
one of them.

“Permitted Indebtedness” means:

(I) all existing Indebtedness incurred or assumed by the Credit Parties prior to the date
hereof;

(ii) all Indebtedness of the Borrower to the Lender, the Administrative Agent, 1244726 B.C.
Ltd. or 1193213 B.C. Ltd.;

(iii) all unsecured Indebtedness incurred or assumed by the Credit Parties, in the ordinary
course of Business, subsequent to the date hereof; provided always that the failure to
pay such Indebtedness would not involve a material risk of loss of any material part of
any Credit Party’s assets;

(iv) all secured Indebtedness incurred or assumed by the Credit Parties, in the ordinary
course of Business or as otherwise expressly contemplated by this Agreement,
subsequent to the date hereof; provided it is subordinated to any Indebtedness of the
Credit Parties to the Lender, and provided always that the failure to pay such
Indebtedness would not involve a material risk of loss of any material part of any Credit
Party’s assets;

(v) all Indebtedness assumed by the Credit Parties to pay the Loan in full pursuant to the
terms hereof;

(vi) Indebtedness of the Credit Parties for purposes of project finance, provided that such
Indebtedness and any related security is subject to an intercreditor agreement in form
and substance satisfactory to the Administrative Agent, acting reasonably, which
reflects that the security for such project finance is shared on a paripassu basis with the
Administrative Agent; and

(vii) any other Indebtedness of the Credit Parties consented to by the Administrative Agent
from time to time, acting reasonably.

“Permitted Liens” means:

(viii) Liens granted to the Administrative Agent or the Lender;

(ix) pledges, deposits and Liens under any worker’s compensation laws, unemployment
insurance laws or similar legislation; good faith deposits in connection with bids, tenders
and contracts (other than for the payment of debt); deposits of cash or bonds or other
direct obligations of Canada or any Canadian province to secure surety or appeal bonds
or deposits as security for import duties or for the payment of rents;

(x) Liens imposed by law, such as carriers’, warehousemen’s and mechanics’ liens or other
liens arising out of Applicable Law or judgments or awards with respect to which an
appeal or other proceeding for review is being prosecuted (and as to which any
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foreclosure or other enforcement proceeding shall have been effectively stayed);

(xi) Liens for taxes, assessments and government charges and levies not yet subject to
penalties for non-payment or which are being contested in good faith and by appropriate
proceedings (and as to which foreclosure or other enforcement proceedings shall have
been effectively stayed);

(xii) undetermined or inchoate Liens, arising or potentially arising under statutory provisions
which have not at the time been filed or registered in accordance with Applicable Law or
of which written notice has not been duly given in accordance with Applicable Law or
which, although filed or registered, relate to obligations not due or delinquent;

(xiii) rights of set off or bankers’ liens upon deposits of funds in favour of banks or other
depository institutions;

(xiv) construction liens (i) for which the amount claimed does not exceed $200,000, in the
aggregate; (ii) are the subject of bona fide dispute and for which appropriate reserves
have been made; or (iii) which are discharged within 30 Business Days of being filed;

(xv) any right reserved to or vested in any municipality or governmental or other public
authority by the terms of any lease, licence, franchise, grant or permit held or acquired
by such Person, or by any statutory provision, to terminate the lease, licence, franchise,
grant or permit, or to purchase assets used in connection therewith or to require annual
or other periodic payments as a condition of the continuance thereof;

(xvi) any Lien created or assumed by such Person in favour of a public utility or Governmental
Entity when required by the public utility or Governmental Entity in connection with the
operations of such Person;

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

(xviii) any minor encumbrance, such as easements, rights-of-way, servitudes or other similar
rights in land granted to or reserved by other Persons, rights-of-way for sewers, electric
lines, telegraph and telephone lines, oil and natural gas pipelines and other similar
purposes, or zoning or other restrictions applicable to the use of real property by such
Person, or title defects, encroachments or irregularities, that do not in the aggregate
materially detract from the value of the property or materially impair its use in the
operation of the business of such Person;

(xix) any Lien securing the Indebtedness referred to in paragraph (iv) of the definition of
“Permitted Indebtedness”; and

(xx) any Lien securing the Indebtedness incurred pursuant to the Subordinated Loan
Agreement,

provided that, nothing in this definition shall in and of itself cause the Security to rank subordinate in
priority to any such Permitted Lien or cause any security interest in favour of the Lender or the
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Administrative Agent or other representative on behalf of the Lender to rank subordinate to any such
Permitted Liens.

“Person” means a natural person, partnership, corporation, trust, unincorporated association, joint
venture or other entity or Governmental Entity, and pronouns have a similarly extended meaning.

“Principal Amount” means the principal amount payable by the Borrower under the Lender Note, being

$3,000,000.

“Public Record” means, collectively, the press releases, material change reports, unaudited and audited
financial statements, management’s discussion and analysis and other documents filed by the Borrower
on SEDAR since August 1, 2020.

“Repayment Request” has the meaning ascribed thereto in Section 3.3.

“Rock Creek Facility” means the Borrower’s cannabis cultivation and processing facilities located on the
Rock Creek Lands.

“Rock Creek Lands” means the lands and premises, including the Rock Creek Facility, located at 1520
Myers Creek West Road, Rock Creek, British Columbia, with PID 014-783-657 and legally described as
District Lot 471 Simiklameen Division Yale District Except Plans B1406, 7163, 7432 and KAP83534, and all
rights and benefits appurtenant thereto.

“Secured Assets” means all of the assets now owned or hereinafter acquired by the Borrower or any
Subsidiary, including all plants, properties, the Health Canada Licence, land rights (including with respect
to the Rock Creek Lands) and inventory, and the proceeds under or rights of insurance policies thereon.

“Security” means, at any time, the charges, mortgages, pledges, assignments, security interests,
encumbrances and other Liens in favour of the Administrative Agent or the Lender in the assets and
properties of any of the Credit Parties securing their obligations under this Agreement and any of the
other Credit Documents.

“Security Documents” means the documents evidencing the Lender’s security described in Section 4.1,
as amended, novated, supplemented, extended or restated and “Security Document” means any one of
them as the context prescribes or requires.

“Subject Properties” means the Rock Creek Lands and any real properties owned or leased by the Credit
Parties on the date of this Agreement and after the date of this Agreement.

“SEDAR” means the System for Electronic Document Analysis and Retrieval.

“Subordinated Administrative Agent” means Bhayana Ventures Ltd., in its capacity as administrative
agent under the Subordinated Loan Agreement.

“Subordinated Finance Parties” means, collectively, 1244726 B.C. Ltd. and 1193213 BC Ltd.

“Subordinated Loan Agreement” means that convertible loan agreement dated April 21, 2020, among,
the Borrower, the Subordinated Finance Parties and the Subordinated Administrative Agent.
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“Subordination Agreement” means a subordination and priority agreement dated on or about the date
hereof between the Borrower, 1233, the Lender, the Subordinated Finance Parties and the
Administrative Agent, subordinating the Indebtedness of the Borrower to the Subordinated Finance
Parties incurred pursuant to the Subordinated Loan Agreement, and all Security granted in connection
therewith, to the Loan and all Security granted by the Credit Parties in favour of the Lender.

“subsidiary means with respect to any Person (the “parent”) at any date, (i) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent
or one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the
parent or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not include
any contractual joint venture that the parent or one or more subsidiaries of the parent is a party and
which accounts for less than 5% of the total revenue, assets, properties, businesses or other interests of
the Borrower, on a consolidated basis.

“Subsidiaries” means each of the (direct or indirect) subsidiaries of the Borrower that is not a Non-
Material Subsidiary and including, as at the date hereof, 1233 and “Subsidiary” means any one of them.

“Taxes” has the meaning ascribed thereto in Section 7.1(s).

“Warrants” means transferable Common Share purchase warrants of the Borrower entitling the holder
to purchase Common Shares at a purchase price of $0.70 per Common Share, subject to adjustment, for
a period of three years following the date of issuance.

1.2 Headings

The division of this Agreement into Articles and Sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of this Agreement.

1.3 Gender and Number

Words imparting the singular number include the plural and vice-versa and words imparting gender
include the masculine, feminine and gender neutral as the context requires.

1.4 Severability

If one or more provisions contained in this Agreement or any Security Document shall be invalid, illegal
or unenforceable in any jurisdiction, such provision shall be ineffective to the extent of such invalidity in
such jurisdiction and the validity, legality and enforceability of the remaining provisions hereof or
thereof shall not be affected or impaired thereby.

1.5 Currency

Unless otherwise specified herein all references to “dollars” or “$“ shall be references to Canadian
dollars.
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1.6 References to Legislation

References in this Agreement to any statute or sections thereof shall include such statute as amended
or substituted and any regulations promulgated thereunder from time to time in effect.

1.7 Section References

All references in this Agreement to a designated Article, Section, paragraph, clause or other subdivision,
or to a Schedule or Exhibit, is to the designated Article, Section, paragraph, clause or other subdivision
of or Schedule or Exhibit to this Agreement as amended, supplemented or otherwise modified, from time
to time, unless otherwise specifically stated. All reference in this Agreement to the words “herein”,
“hereof” and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in
its entirety and not to any particular provision hereof.

1.8 Certain Phrases, etc.

In any Credit Document: (i) (A) the word “or” is not exclusive and the words “including” and “includes”
shall mean “including (or includes) without limitation”, and (B) the phrase “the aggregate of”, “the total
of”, “the sum of”, or a phrase of similar meaning means “the aggregate (or total or sum), without
duplication, of”; (ii) in the computation of periods of time from a specified date to a later specified date,
unless otherwise expressly stated, the word “from” means “from and including” and the words “to” and
“until” each mean “to but excluding”; and (iii) any obligation of a Party to cause, ensure or procure any
action or omission from or by any other Person shall be deemed to be an absolute obligation of such
first-mentioned Person.

1.9 Accounting Terms

All accounting terms not specifically defined in this Agreement shall be interpreted in accordance with
IFRS.

1.10 Date for any Action

If any date on which any action is required to be taken hereunder by any of the Parties is not a Business
Day in the place where the action is required to be taken, such action is required to be taken on the next
succeeding day which is a Business Day in such place.

1.11 Meaning of Certain Terms

Any reference in this Agreement to:

(a) “assets” includes present and future properties, revenues and rights of every
description;

(b) a Default being “continuing” means that such Default has not been waived or remedied
and an Event of Default being “continuing” means that such Event of Default has not
been waived;
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(c) “knowledge” of any Person shall be deemed to mean such knowledge after reasonable
diligent enquiry; and

(d) “repay” (or any derivative form thereof) shall, subject to any contrary indication, be
construed to include “prepay” (and, as the case may be, the corresponding derivative
form thereof).

1.12 Schedules and Exhibits

(a) All Schedules and Exhibits attached or referred to in this Agreement and the following
Schedules and Exhibits attached hereto are integral to and form part of this Agreement:

Exhibit “A” Lender Notes
Exhibit “B” 1233 Guarantee
Exhibit “C” Borrower GSA
Exhibit “D” 1233 GSA
Exhibit “E” Solvency Certificate
Schedule 7.1(i) - Actions
Schedule 7.1(k) - Rock Creek Property Title and Rights
Schedule 7.1(o) - No Option, etc.
Schedule 7.1(p) - Compliance with Laws
Schedule 7.1(q) - Health Canada Licence
Schedule 7.1(s) - Taxes
Schedule 7.1(y) - Loans
Schedule 7.1(z) - No Litigation
Schedule 7.1(bb) No Liabilities
Schedule 7.1(ff) Related Party Transactions
Schedule 8.2(f) - Affiliated Transactions

(b) The Schedules are arranged in sections corresponding to those contained in this
Agreement merely for convenience, and the disclosure of an item in one section or
subsection of the Schedules as disclosure relating to, or as an exception to, any
particular representation or warranty or covenant will be deemed adequately disclosed
as disclosure or as an exception with respect to all other representations or warranties
or covenants. The information and statements contained in the Schedules are not
intended to constitute, and shall not be construed as constituting, representations,
warranties, covenants or agreements of the Credit Parties, except as, and to the extent,
provided in the text of the applicable Credit Documents.

ARTICLE 2 - THE LOAN

2.1 The Loan

The Lender hereby agrees to lend to the Borrower, relying on each of the representations and warranties
set out herein and upon and subject to the provisions of this Agreement, the Principal Amount.
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2.2 Use of Proceeds

The Borrower shall use 100% of the proceeds of the Loan as follows:

(a) First to pay in full the Outstanding Payroll Tax Amount; and

(b) The balance for working capital purposes and capital expenditures.

2.3 Loan Advance

Subject to satisfaction of the conditions to advance and release set out in Article 6, the Lender shall
advance the Principal Amount, less the Finder’s Fee and Lender Expenses, to the order of the Borrower
on the Closing Date by wire transfer originating from Vancouver City Savings Credit Union (Vancity) or a
Canadian Schedule I bank to the Borrower’s solicitors, in trust; provided that upon the execution and
delivery of this Agreement by the Parties the conditions precedent set out in Sections 6.1 shall have
been satisfied or waived by the Administrative Agent.

2.4 Interest

The Borrower shall pay, on the first day of each calendar month, simple interest on the unpaid Principal
Amount from the Closing Date until the outstanding Principal Amount is repaid in full, at the Interest
Rate. Interest shall accrue from day to day and shall be payable monthly in arrears until the Principal
Amount is repaid in full, or converted in accordance with the terms hereof.

2.5 Default Interest

The Borrower shall pay interest in connection with the Loan at the Interest Rate calculated annually, not
in advance, both before and after the second anniversary of the Closing Date and both before and after
the occurrence of an Event of Default.

2.6 Finders Fee

The Borrower shall, on the Closing Date, pay the Finder’s Fee by issuing to the Administrative Agent that
number of Common Shares at the Conversion Price as are required such that the aggregate value of
such Common Shares is an amount equal to the Finder’s Fee.

2.7 Administration Fee

(a) From and following the first anniversary of the Closing Date until such time as all
amounts owing under this Agreement have been repaid in full, the Borrower shall pay,
on the first day of each calendar month, the Administration Fee to the Administrative
Agent

(b) The Administrative Agent may at any time in its sole discretion require that the
Administration Fee payable be satisfied by the issuance to the Administrative Agent of
that number of Common Shares at the Conversion Price as are required such that the
aggregate value of such Common Shares is an amount equal to the Administration Fee
payable.
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2.8 Criminal Code Compliance

In this Section 2.8, the terms “interest”, “criminal rate” and “credit advanced” have the meanings
ascribed to them in section 347 of the Criminal Code (Canada), as amended from time to time. The
Borrower and the Lender agree that, notwithstanding any agreement to the contrary, no interest on the
Loan shall be payable in excess of that permitted under the laws of Canada. If the effective rate of

interest, calculated in accordance with generally accepted actuarial practices and principles, would

exceed the criminal rate on the credit advanced, then:

(a) the elements of cost which fall within the term “interest” shall be reduced to the extent
necessary to eliminate such excess;

(b) any remaining excess that has been paid shall be credited towards prepayment of the
Principal Amount; and

(c) any overpayment that may remain after such crediting shall be returned forthwith to
the Borrower upon demand,

and, in the event of dispute, a Fellow of the Canadian Institute of Actuaries appointed by the Lender

shall perform the relevant calculations and determine the reductions, modifications and credits necessary
to effect the foregoing and the same shall be conclusive and binding on the parties.

2.9 Computations of Interest and Fees

All computations of any interest or Fee hereunder shall be made by the Administrative Agent taking into
account the actual number of days occurring in the period in relation to which such interest or Fee, as
the case may be, accrues or is payable and on the basis of a year of 365 or 366, as the case may be, days.

2.10 Expenses

Except as otherwise provided herein or in any other Credit Document, on the date the Loan is advanced,

the Borrower covenants and agrees to pay the reasonable costs, fees and expenses (including legal
expenses) incurred by the Lender in connection with the preparation, negotiation, delivery and
registration of the Credit Documents, including the Subordination Agreement, up to a maximum of

$25,000 (inclusive of taxes and disbursements) from the proceeds of the Loan (the “Lender Expenses”).

ARTICLE 3 - REPAYMENT OF PRINCIPAL SUM AND INTEREST

3.1 Repayment of Principal Amount

The Borrower shall repay the Principal Amount, together with any accrued and unpaid interest, on the
Maturity Date.

3.2 Borrowers Right to Prepay the Loan

The Borrower may prepay all or a portion of the outstanding Principal Amount, from time to time, without
penalty (i) on or after the first anniversary of the Closing Date, upon at least ninety (90) days prior notice
to the Administrative Agent; provided that, any prepayments by the Borrower shall be in increments of
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not less than $100,000, and shall not be made more than once a month; and (ii) upon a Change of
Control of the Borrower. Any such payment shall be applied to reduce the Principal Amount and
interest owing in respect thereof as follows:

(a) first, against all accrued and unpaid interest, if any, outstanding hereunder;

(b) after the giving effect to paragraph (a) above, against the Principal Amount; and

(c) after the giving effect to paragraphs (a) and (b) above, against any and all other Fees and
amounts which may then be due and payable under any other provision hereof or under
any Credit Document.

3.3 Accelerated Repayment

The Lender may, on or after the first anniversary of the Closing Date, upon at least ninety (90) days prior
written notice, request that the Borrower forthwith repay the outstanding Principal Amount, together
with interest accrued thereon (the “Repayment Request”).

3.4 Method and Place of Payment

All payments to be made hereunder shall be made by the Borrower to the Administrative Agent on the
day that such payment is due by means of electronic funds transfer into an account of the Administrative
Agent specified by the Administrative Agent to the Borrower in writing no less than five (5) Business
Days prior to the date such payment is due. The Administrative Agent shall promptly distribute any such
payment to the Lender. Any amount received by the Administrative Agent for the account of the Lender
shall be held in trust for its benefit until distributed.

ARTICLE 4 - SECURITY

4.1 Security

Without prejudice to any other provision hereof, as general and continuing security for all indebtedness,
obligations and liabilities, direct or indirect, absolute or contingent, matured or not, solely or jointly,
incurred under or in connection with this Agreement and any other Credit Document, the Credit Parties
shall execute and deliver the Security Documents, including, without limitation:

(a) the Lender Note;

(b) the Guarantees;

(c) the Borrower GSA;

(d) the 1233 GSA;

(e) the Mortgage;

(f) the Subordination Agreement; and

(g) such other Credit Documents and agreements, certificates, resolutions and opinions, as
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may be requested by the Administrative Agent, from time to time.

4.2 Security to be Provided by Future Subsidiaries

The Borrower agrees to cause each entity which becomes a Subsidiary, other than a Non-Material
Subsidiary, after the date of this Agreement to provide to the Administrative Agent a Guarantee as
continuing security for all present and future indebtedness and obligations of the Borrower to the
Administrative Agent, together with such Credit Documents as the Administrative Agent may reasonably
require, within five (5) Business Days of an entity becoming a Subsidiary.

4.3 Conflicts

If a conflict or inconsistency exists between a provision of this Agreement and the provisions of any of
the other Credit Documents, the provisions of this Agreement shall prevail. Notwithstanding the
foregoing, if there is any right or remedy of the Lender or the Administrative Agent set out in any Credit
Document or any part thereof which is not set out or provided for in this Agreement, such additional
right or remedy shall not constitute a conflict or inconsistency.

4.4 Return of Security

Upon payment of the Principal Amount, all accrued and unpaid interest, all Fees then due and payable
and all other amounts which may then be due and payable under any other provision of any Credit
Document from any Credit Party to the Administrative Agent (on behalf of the Lender), the
Administrative Agent (on behalf of the Lender) shall:

(a) forthwith (and in any event within ten (10) Business Days) surrender the Lender Note;

(b) surrender its interests in and deliver all remaining Security Documents to the applicable
Credit Party; and

(c) take such other steps or actions and execute and deliver such other instruments or
documents as may be reasonably required to discharge the Security or otherwise
evidence the fulfillment of all terms, covenants and conditions of the Credit Documents.

ARTICLE S - RIGHT OF CONVERSION

5.1 Conversion Right

Subject to and upon compliance with Applicable Securities Legislation, the policies of the Exchange and
the provisions of this Article 5 -, the Administrative Agent (on behalf of the Lender) may, at its option (in
this Article 5, the “Conversion Right”) from the date hereof until the close of business on the Business
Day immediately preceding the Maturity Date, convert all, or a portion of, the outstanding Principal

Amount, any accrued but unpaid interest thereon and any Fees, from time to time, into Common Shares
(in this Article 5 -, the “Conversion Shares”) at the Conversion Price. For the avoidance of doubt, it is the
intention of the Parties that any resale restrictions imposed on the Conversion Shares under Applicable
Securities Legislation be calculated from the Closing Date and not from the date of the issuance of the
Conversion Shares.
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5.2 Exercise of Conversion Right

(a) Notice. The Conversion Right may be exercised by the delivery by the Administration
Agent of written notice (in this Article 5 -, each a “Conversion Notice”) to the Borrower
setting out the Administrative Agent’s desire to exercise the Conversion Right in respect
of all or a portion of the then outstanding Principal Amount, any accrued but unpaid
interest (in this Article 5 -, each a “Conversion Amount”). The Administrative Agent
shall not provide a Conversion Notice within the period from ninety (90) days prior to
the Maturity Date to the Maturity Date.

(b) Date of Conversion. Subject to Section 5.2(a), from the date (in this Article 5 -, each a
“Conversion Date”) on which the Administrative Agent delivers a Conversion Notice to
the Borrower, the Administrative Agent and its nominees and assignees, as applicable,
shall be entitled to be entered in the books of the Borrower as the registered and
beneficial owner of the Conversion Shares and, within five (5) Business Days of the
Conversion Date, the Borrower shall deliver, or cause to be delivered, to the
Administrative Agent and its nominees and assignees, as applicable, a certificate or
certificates evidencing such Conversion Shares in respect of the particular Conversion
Amount.

(c) Extinguishment of Repayment Rights. On the Conversion Date, the right of the
Administrative Agent (on behalf of the Lender) to repayment of the Conversion Amount
in respect of which the Conversion Right was exercised shall be extinguished.

(d) No Fractional Common Shares. Notwithstanding anything herein contained, the
Borrower shall in no case be required to issue fractional Common Shares upon the
conversion of a Conversion Amount. If any fractional interest in a Common Share would,
except for the provisions of this Section 5.2(d), be deliverable upon the conversion of
the Conversion Amount, the number of Common Shares issuable to the Administrative
Agent and its nominees and assignees, as applicable, shall be rounded down to the
nearest whole number of Common Shares.

5.3 Conversion Adjustment

The Conversion Price in effect at any time is subject to adjustment from time to time in the events and
in the manner provided as follows:

(a) Common Share Reorganization. If and whenever at any time after the date hereof and
prior to the Maturity Date, the Borrower:

(i) issues Common Shares or securities exchangeable for or convertible into
Common Shares to the holders of the Common Shares as a stock dividend;

(ii) makes a distribution on its outstanding Common Shares payable in Common
Shares or securities exchangeable for or convertible into Common Shares;

(iii) subdivides or re-divides its outstanding Common Shares into a greater number
of shares; or
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(iv) consolidates its outstanding Common Shares into a smaller number of shares,

(in this Article 5, any of such events, a “Common Share Reorganization”), then the
Conversion Price shall be adjusted effective immediately after the effective date or
record date for the happening of a Common Share Reorganization, as the case may be,
at which the holders of Common Shares are determined for the purpose of the Common
Share Reorganization by multiplying the Conversion Price in effect immediately prior to
such effective date or record date by a fraction, the numerator of which is the number
of Common Shares outstanding on such effective date or record date before giving
effect to such Common Share Reorganization and the denominator of which is the
number of Common Shares outstanding immediately after giving effect to such
Common Share Reorganization (including, in the case where securities exchangeable for
or convertible into Common Shares are distributed, the number of Common Shares that
would have been outstanding had all such securities been exchanged for or converted
into Common Shares on such effective date or record date).

(b) Capital Reorganization. If and whenever at any time after the date hereof and prior to
the Maturity Date there is a reclassification of the Common Shares outstanding at any
time or a change of the Common Shares into other shares or into other securities (other
than a Common Share Reorganization), or a consolidation, amalgamation, arrangement
or merger of the Borrower with or into any other corporation or other entity (other than
a consolidation, amalgamation, arrangement or merger which does not result in any
reclassification of the outstanding Common Shares or a change of the Common Shares
into other shares), or a transfer of the undertaking or assets of the Borrower as an
entirety or substantially as an entirety to another corporation or other entity (in this
Article 5 -, any of such events, a “Capital Reorganization”), the Administrative Agent,
upon exercising the conversion privilege pursuant to Section 5.2 after the effective date
of such Capital Reorganization, shall be entitled to receive in lieu of the number of
Common Shares to which the Administrative Agent (on behalf of the Lender) was
theretofore entitled upon such conversion, the aggregate number of shares, other
securities or other property which the Administrative Agent (on behalf of the Lender)
would have been entitled to receive as a result of such Capital Reorganization if, on the
effective date thereof, the Administrative Agent or its nominees and assignees, as
applicable, had been the registered holder of the number of Common Shares to which
the Administrative Agent was theretofore entitled upon conversion of the outstanding
Principal Amount, any accrued but unpaid interest and any Fees. Appropriate
adjustments shall be made as a result of any such Capital Reorganization in the
application of the provisions set forth in this Section 5.3 with respect to the rights and
interests thereafter of the Administrative Agent to the end that the provisions set forth
in this Section 5.3 shall thereafter correspondingly be made applicable as nearly as may
reasonably be practicable in relation to any shares, other securities or other property
thereafter deliverable upon the exercise of the conversion privilege. Any such
adjustment must be made by and set forth in an amendment to this Agreement
approved by action of the directors of the Borrower and shall for all purposes be
conclusively deemed to be an appropriate adjustment.
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5.4 Rules Regarding Calculation of Adjustment of Conversion Price

(a) Cumulative. The adjustments provided for in Section 5.3 are cumulative and shall, in the
case of adjustments to the Conversion Price, be computed to the nearest one-tenth of
one cent ($0001) and shall be made successively whenever an event referred to therein
occurs, subject to the following provisions of this Section 5.4.

(b) Minimum 1% Change. No adjustment in the Conversion Price is required to be made
unless such adjustment would result in a change of at least one (1%) percent in the
prevailing Conversion Price; provided however that any adjustments which, except for
the provisions of this Section 5.4, would otherwise have been required to be made, shall
be carried forward and taken into account in any subsequent adjustments.

(c) Discretion of the Board. In case the Borrower after the date of this Agreement takes
any action affecting the Common Shares, other than actions described in Section 5.3,
which in the opinion of the board of directors of the Borrower would materially affect
the rights of the Lender or the Administrative Agent hereunder, the Conversion Price
shall be adjusted in such manner, if any, and at such time, by action of the directors of the
Borrower, but subject in all cases to any necessary regulatory approval. Failure to take
any action by the directors of the Borrower so as to provide for an adjustment on or
prior to the effective date of any action by the Borrower affecting the Common Shares
shall be conclusive evidence that the board of directors of the Borrower has determined
that it is equitable to make no adjustment in the circumstances.

(d) Disputes. If at any time a dispute arises with respect to adjustments provided for in
Section 5.3, such dispute shall be conclusively determined by the auditors of the
Borrower, or if they are unable or unwilling to act, such other firm of independent
chartered accountants as may be selected by the Administrative Agent and any such
determination shall be binding upon the Borrower, the Lender and the Administrative
Agent. The Borrower shall provide their auditor or such firm of independent chartered
accountants with access to all necessary records of the Borrower.

(e) Notice of Event Requiring Adjustment. The Borrower shall from time to time, as soon as
is reasonably practicable after the occurrence of any event which requires an adjustment
or readjustment as provided in Section 5.3, give written notice to the Administrative
Agent specifying the event requiring such adjustment or readjustment and the results
thereof, including the resulting Conversion Price.

(f) Notice of Intention to Fix Record Date. The Borrower covenants to and in favour of the
Lender and the Administrative Agent that so long as any Principal Amount hereunder
remains outstanding, it shall give written notice to the Administrative Agent of its
intention to fix a record date for any event referred to in Section 5.3 which may give rise
to an adjustment in the Conversion Price and, in each case, such notice must specify the
particulars of such event, the record date and the effective date for such event;
provided that the Borrower is only required to specify in such notice such particulars of
such event as have been fixed and determined on the date on which such notice is
given. Such notice must be given not less than five (5) Business Days, in each case, prior
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to such applicable record date or effective date.

5.5 Reservation of Sufficient Shares

The Borrower shall at all times when any part of the outstanding Principal Amount, any accrued but
unpaid interest or any Fees remains outstanding reserve and keep available out of its authorized but
unissued Common Shares, for the purpose of effecting the conversion thereof, such number of Common
Shares as shall from time to time be sufficient to effect the conversion hereof. As a condition precedent
to the taking of any action which would require an adjustment to the Conversion Price, the Borrower
shall take any corporate action which may be necessary in order that the Borrower shall have unissued
and reserved in its authorized capital, and may validly and legally issue, the Conversion Shares to which
the Administrative Agent (on behalf of the Lender) is entitled on the full exercise of its conversion rights
in accordance with the provisions hereof.

ARTICLE 6 - CONDITIONS OF ADVANCE

6.1 Conditions of Advance

The obligation of the Lender to advance the Principal Amount to the Borrower pursuant to Article 2 - of
this Agreement (the “Advance”) is subject to fulfilment of the following conditions precedent (in each
case in form and substance satisfactory to the Administrative Agent, acting reasonably):

(a) no Default or Event of Default has occurred or is continuing or would arise immediately
after giving effect to or as a result of the Advance;

(b) the Advance shall not violate any Applicable Law;

(c) no order, judgment or decree of any court, arbitrator or Governmental Entity shall
purport to enjoin or restrain the Lender from making the Advance;

(d) there is not pending or threatened, any action, charge, claim, demand, suit, proceeding,
petition, governmental investigation or arbitration by, against or affecting any Credit
Party or any property of any Credit Party that has not been disclosed to the
Administrative Agent by the Borrower in writing and, since August 1, 2020 there shall
have been no development in any action, charge, claim, demand, suit, proceeding,
petition, governmental investigation or arbitration that, in the opinion of the
Administrative Agent, could reasonably be expected to have a Material Adverse Effect;

(e) delivery of a certificate from a senior officer of each Credit Party that the
representations and warranties of the Credit Parties contained in Article 7 -and of the
Credit Parties contained in any other Credit Document are true and correct on Closing
Date and on the date of the Advance as if such representations and warranties were
made on each such date;

(f) there has not occurred any change of circumstance or event since the date hereof, nor
has the Administrative Agent become aware of any facts not previously disclosed or
known, which the Administrative Agent determines could have a Material Adverse
Effect;
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(g) delivery of a certificate from a senior officer of each Credit Party: (i) attaching true
copies of (A) the constating documents and by-laws including all amendments thereto, if
any, (B) all resolutions of the board of directors or shareholders, as the case may be,
approving the borrowing and other matters contemplated by this Agreement and the
other Credit Documents to which it is a party, and (C) a list of the officers and directors
authorized to sign agreements together with their specimen signatures; and (ii)
certifying that (A) all necessary permits and licenses, including the Health Canada
Licence, relating to the operation of, and production at, the Rock Creek Facility have
been obtained and none have been rescinded, cancelled or otherwise terminated in any
respect, and (B) as to the location of the assets of the Credit Party, existence of any
other charges on the assets, any negative covenants or restrictions on capacity, nature
of the Business, the place where the Business of the Credit Party is carried out, and
other factual matters as may be required by the Administrative Agent, acting
reasonably;

(h) in respect of the Advance, delivery of a certificate of status, compliance or like certificate
with respect to each Credit Party issued by the appropriate Governmental Entity of the
jurisdiction of its incorporation and of each jurisdiction in which it owns any material
assets or carries on any material business;

(I) in respect of the Advance, delivery of a solvency certificate from the Chief Executive
Officer of the Borrower in the form attached as Exhibit ‘E”;

(j) each of the applicable Credit Documents specified in Section 4.1 shall have been duly
executed and delivered by each Party thereto and is in full force and effect enforceable
against such Parties thereto in accordance with its respective terms;

(k) subject to compliance with Applicable Securities Legislation and the policies of the
Exchange, the Borrower shall have issued to the Lender such number of Warrants as is
equal to the Principal Amount divided by the Conversion Price;

(I) evidence of registration or other perfection of the Security under the Security
Documents in such jurisdictions as the Administrative Agent may require to ensure that
such Security creates legal, valid, binding, enforceable and first-priority security interests
in the assets to which such Security relates, enforceable against third parties, trustees in
bankruptcy and similar officials;

(m) delivery of all discharges, subordination agreements, waivers and confirmations as may
be required to ensure that all obligations under the Credit Documents are secured by
first- priority Liens on the property and assets of each Credit Party with such exceptions
as are permitted pursuant to this Agreement or any of the other Credit Documents;

(n) delivery of favourable opinions of counsel to each Credit Party, in customary form and
addressing customary matters, addressed to the Lender and the Administrative Agent;

(o) evidence showing the Administrative Agent (on behalf of the Lender) as loss payee and
additional insured on each Credit Party’s insurance policies;
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(p) the Lender shall have completed, to its satisfaction, a due diligence review of the Credit
Parties, the Rock Creek Lands, the Business, any other asset or property of any Credit
Party designated by the Administrative Agent, all plans, leases, licenses, permits,
budgets and pro forma financial information; and

(q) receipt of all Authorizations which the Administrative Agent may require, including, as
applicable, all approvals from the Exchange in relation to the transactions contemplated
by this Agreement or the other Credit Documents.

ARTICLE 7 - REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warrants of Borrower and 1233

Each of the Borrower and 1233 represents and warrants to the Lender and the Administrative Agent,
acknowledging and confirming that the Lender and the Administrative Agent are relying on such
representations and warranties without independent inquiry in entering into this Agreement and
providing the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Borrower and each Subsidiary
has been duly incorporated and organized and is a valid and subsisting corporation in
good standing under the laws of its jurisdiction of incorporation, has all requisite
corporate power and authority and is duly qualified and holds all necessary material
permits, licences and authorizations necessary or required to carry on its business as
now conducted and to own, lease or operate its property and assets, no steps or
proceedings have been taken by any Person, voluntary or otherwise, requiring or
authorizing its dissolution or winding up.

(b) Extra-Provincial Registration. The Borrower and each Subsidiary is licensed, registered
or qualified as an extra-provincial or foreign corporation in all jurisdictions where the
character of the property or assets thereof owned or leased or the nature of the
activities conducted by it make licensing, registration or qualification necessary and is
carrying on the business thereof in material compliance with all Applicable Laws.

(c) Conflict and Consents. Subject to the receipt of the duly executed Subordination
Agreement, none of the execution and delivery of any Credit Document, the compliance
by the Borrower or any Subsidiary with the provisions of any Credit Document to which it
is a party or the consummation of the transactions contemplated herein and therein, for
the consideration and upon the terms and conditions as set forth herein and therein, do
or shall (i) require the consent, approval, authorization, order or agreement of, or
registration or qualification with, any Governmental Entity or other Person, except such
as have been obtained; (ii) conflict with or result in any breach or violation of any of the
provisions of, or constitute a default under, any licence, indenture, mortgage, deed of
trust, lease or other agreement or instrument to which the Borrower or any Subsidiary
is a party or by which any of them or any of their properties or assets thereof is bound; or
(iii) conflict with or result in any breach or violation of any provisions of, or constitute a
default under the constating documents of the Borrower or any Subsidiary or any
resolution passed by the directors (or any committee thereof) or shareholders of the
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Borrower or any Subsidiary, or any judgment, decree or order, or the knowledge of the
Borrower or 1233, any statute, rule, policy or regulation, of any Governmental Entity
applicable to the Borrower or any Subsidiary or any of the properties or assets thereof
which could have a Material Adverse Effect. Neither the Borrower nor any Subsidiary is
in violation of any term of its constating documents.

(d) Corporate Action, Governmental Approvals, etc. The Borrower and each Subsidiary has
full corporate power and authority to enter into each Credit Document to which it is a
party and to do all acts and things and execute and deliver all documents as are
required hereunder and thereunder to be done, observed, performed or executed and
delivered by it in accordance with the terms hereof and thereunder and the Borrower
and each Subsidiary has taken all necessary corporate action to authorize the creation,
execution, delivery and performance of each Credit Document to which it is a party and
to observe and perform their respective obligations in accordance with the provisions
hereof and thereof.

(e) Execution and Binding Obligation. Each Credit Document has been authorized,
executed and delivered by the Borrower and each Subsidiary which is a party thereto
and constitutes a valid and legally binding obligation enforceable against it in accordance
with its terms.

(f) Authorizations and Registrations. The Borrower and each Subsidiary is in compliance
with the requirements of all Authorizations and registrations it holds, including the
Health Canada Licence, and there are no investigations or proceedings existing, pending
or, to the knowledge of the Borrower or 1233, threatened which could result in the
revocation, cancellation, suspension or any adverse modification of any of such
Authorizations and registrations.

(g) Books and Records. The minute books and corporate records of the Borrower and each
Subsidiary are true and correct in all material respects and contain all minutes of all
meetings and all resolutions of its board of directors (and any committees of the board)
and shareholders. All material transactions in respect of the Subject Properties have
been properly and accurately recorded by the Borrower and its Subsidiaries, as
applicable.

(h) No Defaults. Neither the Borrower nor any Subsidiary is in default of any material term,
covenant or condition under or in respect of any judgment, order, agreement, indenture
or instrument to which it is a party or to which it or any of the property or assets thereof
are or may be subject, and no event has occurred and is continuing, and no circumstance
exists which has not been waived, which constitutes a default in respect of any
commitment, agreement, document or other instrument to which the Borrower or
any Subsidiary is a party or by which it is otherwise bound entitling any other party
thereto to accelerate the maturity of any amount owing thereunder or which could have
a Material Adverse Effect.

(i) Actions. Other than as set out in Schedule 7.1(i), since August 1, 2020 there is no action,
suit, proceeding or investigation commenced, pending or, to the knowledge of the
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Borrower, threatened which, either in any case or in the aggregate, might result in any
Material Adverse Effect or in any material liability on the part of the Borrower or any
Subsidiary or which places, or could place, in question the validity or enforceability of any
Credit Document, or any document or instrument delivered, or to be delivered, by the
Borrower or a Subsidiary pursuant hereto or thereto.

(j) Assets. The Borrower and the Subsidiaries are the beneficial owners of the real
properties, businesses and assets or the interests in the real properties, businesses or
assets referred to in their books and records, all agreements by which the Borrower or
any Subsidiary holds an interest in real property, business or assets are in good standing
according to their terms and the real properties in which the Borrower or any Subsidiary
holds an interest are in good standing under Applicable Law, of the jurisdictions in which
they are situated. None of the Borrower or any Subsidiary has approved, is
contemplating, has entered into any agreement in respect of, or has any knowledge of:
(i) the purchase of any real property material to the Borrower or any Subsidiary or
material assets or any interest therein or the sale, transfer or other disposition of any
real property material to the Borrower or any Subsidiary or material assets or any
interest therein currently owned, directly or indirectly, by the Borrower or any
Subsidiary whether by asset sale, transfer of shares or otherwise, other than the sale of
Cannabis and other assets in the ordinary course of business; or (ii) the Change of
Control of the Borrower or any Subsidiary.

(k) Rock Creek Property Title and Rights.

(i) Other than as set out in Schedule 7.1(k), the Borrower and 1233 are the full
legal, registered and beneficial owners of the Rock Creek Lands and all
structures, erections, improvements, appurtenances and fixtures thereto and all
the chattels, personal property, crops, goods, equipment, inventory and
supplies used by the Borrower and 1233 exclusively in connection with the
operation, use, enjoyment, maintenance or management of the Rock Creek
Lands (in this Section 7.1(k), collectively, the “Rock Creek Property”), and has
good and marketable title to the Rock Creek Property, free and clear of all Liens,
other than Permitted Liens, defects in title, equities or claims of every nature
and kind, and legal notations. 1233 has good and sufficient title to the real
property interests in the Rock Creek Property including, without limitation, fee
simple estate of and in real property, leases, easements, rights of way, permits
or licences from landowners or authorities permitting the use of the Rock Creek
Property by 1233 necessary to permit the operation of its Business as presently
owned and conducted.

(ii) There are no farm-in or earn-in rights, back-in rights, rights of first refusal, rights
of first offer, option rights or similar rights or provisions with respect to the Rock
Creek Property.

(iii) No Person other than the Borrower and 1233 has any interest in the production
or profits to be obtained in the future from the Rock Creek Property or any
royalty in respect thereof or any right to acquire any such interest except
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pursuant to Applicable Laws.

(I) Work Orders. There are no outstanding work orders relating to any of the Subject
Properties from or required by any Governmental Entity, nor does the Borrower or any
Subsidiary have notice of any possible impending or future work order, that in either
case, could reasonably be expected to have a Material Adverse Effect.

(m) Expropriation. No part of any of the Subject Properties or the Buildings and Fixtures
located on the Subject Properties has been taken or expropriated by any Governmental
Entity, no written notice or proceeding in respect of an expropriation has been given or
commenced nor is the Borrower aware of any intent or proposal to give any such notice
or commence any proceedings, that in any case, could reasonably be expected to have a
Material Adverse Effect.

(n) Encroachments. The Buildings and Fixtures located at each of the Subject Properties are
located entirely within such Subject Property and are in material conformity with set
back and coverage requirements of all applicable Governmental Entities. There are no
encroachments upon any of the Subject Properties that could reasonably be expected to
have a Material Adverse Effect.

(o) No Option, etc. Other than as set out in Schedule 7.1(o) and except in connection with
the sale of Cannabis by the Borrower or any Subsidiary in the ordinary course of
Business, no Person has any oral or written agreement, option, warrant, privilege or
right, or any right capable of becoming any of the foregoing (whether legal, equitable,
contractual or otherwise) for the purchase from the Borrower or any Subsidiary of any
of their material assets (including the Rock Creek Lands) or any portion thereof.

(p) Compliance with Laws. Other than as set out in Schedule 7.1(p), since August 1, 2020,
the Borrower and each Subsidiary has conducted and is conducting its business in
compliance in all material respects with all Applicable Laws of each jurisdiction in which
it carries on business and possesses all material Authorizations issued by the
appropriate Governmental Entity necessary to carry on the business currently carried on
by it, is in compliance in all material respects with the terms and conditions of all such
Authorizations and with all Applicable Laws material to the operations, and neither the
Borrower nor any Subsidiary has received any notice of the modification, revocation or
cancellation of, any intention to modify, revoke or cancel or any proceeding relating to
the modification, revocation or cancellation of any such Authorization, which, singly or
in the aggregate, if the subject of an unfavourable decision, order, ruling or finding,
could materially and adversely affect the conduct of the business or operations of, or
the assets, liabilities (contingent or otherwise), condition (financial or otherwise) or
prospects of, the Borrower or any Subsidiary.

(q) Health Canada Licence. Other than as set out in Schedule 7.1(q):

(i) the Borrower has provided the Administrative Agent with copies of all material
information relating to the Health Canada Licence;

(ii) the Borrower and 1233, as applicable, shall hold all other permits, licenses,
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consents and authorities issued by any Governmental Entity associated with the
Health Canada Licence and which are necessary in connection with the
ownership of the Health Canada Licence and the Rock Creek Facility;

(iii) there are no outstanding agreements or options to acquire the Health Canada
Licence, the Rock Creek Facility or any portion or interest thereof, and, other
than the Borrower and 1233, no Person has any proprietary or possessory
interest in the Health Canada Licence or the Rock Creek Facility;

(iv) the Borrower and 1233 have owned the Rock Creek Facility in compliance with
the Cannabis Act (Canada) and the Cannabis Regulations (Canada) and neither
the Borrower nor 1233 has received any notice of any violation thereof, nor
is the Borrower or 1233 aware of any valid basis therefore;

(v) there is no adverse claim or challenge against or to the ownership of or title to
any part of the Health Canada Licence and the Rock Creek Facility and, to the
knowledge of the Borrower and 1233, there is no basis for such adverse claim or
challenge which may affect the Health Canada Licence and the Rock Creek
Facility; and

(vi) to the knowledge of the Borrower and 1233, the Health Canada Licence is the
only license, permit and approval required under the Cannabis Act (Canada) and
the Cannabis Regulations (Canada) in connection with the Businesses of the
Borrower and 1233 and the ownership and use of their respective assets.

(r) Employment Matters.

(i) The Borrower and each Subsidiary is in compliance with all Applicable Laws
respecting employment and employment practices, terms and conditions of
employment, pay equity and wages, except where non-compliance with such
laws could not reasonably be expected to have a Material Adverse Effect, and
has not and is not engaged in any unfair labour practice. The execution of this
Agreement and the consummation of the transactions contemplated in this
Agreement shall not trigger the rights of any employee of the Borrower or any
Subsidiary under the terms of any employment agreement, option agreement or
option plan or any other compensation arrangement with the Borrower or any
Subsidiary, including but not limited to the right to terminate employment or
exercise a “change of control” provision.

(ii) All material accruals for unpaid vacation pay, premiums for unemployment
insurance, health premiums, pension plan premiums, accrued wages, salaries
and commissions, if any, have been accurately reflected in the books and records
of the Borrower and the Subsidiaries.

(s) Taxes. All taxes (including income tax, capital tax, payroll taxes, employer health tax,
workers’ compensation payments, property taxes, custom and land transfer taxes),
duties, royalties, levies, imposts, assessments, deductions, charges or withholdings and
all liabilities with respect thereto including any penalty and interest payable with
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respect thereto (collectively, “Taxes’) due and payable by the Borrower and the
Subsidiaries have been paid, except where the failure to pay such taxes would not have
a Material Adverse Effect. Except as disclosed in Schedule 7.1(s), all tax returns,
declarations, remittances and filings required to be filed by the Borrower and the
Subsidiaries have been filed with all appropriate governmental authorities and all such
returns, declarations, remittances and filings are complete and accurate and no material
fact or facts have been omitted therefrom which would make any of them misleading,
except where such failure would not have a Material Adverse Effect. To the knowledge
of the Borrower, no examination of any tax return of the Borrower or any Subsidiary is
currently in progress and there are no issues or disputes outstanding with any
Governmental Entity respecting any Taxes that have been paid, or may be payable, by
the Borrower or any Subsidiary, in any case, except where such examinations, issues or
disputes would not constitute an adverse material fact in respect of the Borrower or
have a Material Adverse Effect.

(t) Environmental Compliance. (i) Neither the Borrower nor any Subsidiary is in violation of
any Environmental Laws, including with respect to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Substances; (ii) the Borrower and each Subsidiary have all Authorizations required under
any applicable Environmental Laws and the Borrower and each Subsidiary is in material
compliance with such permits, authorizations and approvals; (iii) there are no pending
or threatened administrative, regulatory or judicial actions, suits, demands, claims, liens,
notices of non-compliance or violation, investigation or proceedings relating to any
Environmental Laws against the Borrower or any Subsidiary; and (iv) there are no events
or circumstances that would reasonably be expected to form the basis of an order for
clean- up or remediation, or an action, suit or proceeding by any private party or
governmental body or agency, against or affecting the Borrower or any Subsidiary
relating to any Environmental Laws.

(u) Land Claims. To the knowledge of the Borrower, there is no claim of aboriginal rights or
title which in anyway affect any part of the Rock Creek Lands.

(v) Corporate Structure.

(i) As at the date of this Agreement, the only Subsidiary of the Borrower is 1233,
and the Borrower holds all outstanding shares in the capital of 1233.

(ii) The Borrower is authorized to issue an unlimited number of Common Shares, of
which 130,236,622 Common Shares are issued and outstanding as fully paid and
non-assessable shares, as at the date of this Agreement.

(iii) 1233 is authorized to issue an unlimited number of common shares, of which
300 common shares are issued and outstanding as fully paid and non-assessable
shares, as at the date of this Agreement.

(iv) No Person, firm or company has any agreement, option, warrant, right or
privilege (whether pre-emptive, contractual or otherwise) capable of becoming

{027953 16:11)

249



DocuSign Envelope ID: BBBA7A72-7BA7-4B51 -B9DB-802F82B821 4B

28

an agreement, for the purchase, acquisition, subscription for or issue of any of
the unissued common shares or other securities of 1233.

(w) Financial Statements. The Borrower’s (i) audited consolidated financial statements for
the years ended July 31, 2020 and 2019; and (ii) unaudited condensed interim
consolidated financial statements for the period ended October 31, 2020, have been
prepared in accordance with IFRS and present fully, fairly and correctly in all material
respects, the financial condition of the Borrower as at the dates thereof and the results
of the operations and the changes in the financial position of the Borrower for the
periods then ended, and reflect accurately and adequately the financial position and all
material liabilities (accrued, absolute, contingent or otherwise) of the Borrower as of the
date thereof, and no adverse material changes in the financial position of the Borrower
have taken place since the date thereof.

(x) Indebtedness. Neither the Borrower nor any Subsidiary has any Indebtedness except for
Permitted Indebtedness. There exists no default (howsoever described) under any
provision of any instrument evidencing any Indebtedness or of any agreement relating
thereto.

(y) Loans. Other than as set out in Schedule 7.1(y), and except for the transactions
contemplated hereby, neither the Borrower nor any Subsidiary has made any loans to or
guaranteed the obligations of any Person.

(z) No Litigation. Other than as set out in Schedule 7.1(z), there are no actions, suits,
proceedings, inquiries or investigations existing, pending or, to the knowledge of
the Borrower or 1233, threatened against or adversely affecting the Borrower or any
Subsidiary or to which any of the property or assets thereof is subject, at law or equity,
or before or by any court, federal, provincial, state, municipal or other governmental
department, commission, board, bureau, agency or instrumentality, domestic or
foreign, which may in any way have a Material Adverse Effect and neither the Borrower
nor any Subsidiary is subject to any judgment, order, writ, injunction, decree, award,
rule, policy or regulation of any governmental authority, which, either separately or in
the aggregate, may result in a Material Adverse Effect.

(aa) Insolvency. Neither the Borrower nor any Subsidiary has committed an act of
bankruptcy or, immediately after the receipt of the Principal Amount, will be an
insolvent person, proposed a compromise or arrangement to their respective creditors
generally, had a petition or a receiving order in bankruptcy filed against any of them,
made a voluntary assignment in bankruptcy, taken any proceedings with respect to a
compromise or arrangement, taken any proceedings to have any of them declared
bankrupt or wound-up, taken any proceedings to have a receiver appointed for any of
their respective property or had any execution or distress become enforceable or
become levied upon any of their respective property.

(bb) No Liabilities. Other than as set out in Schedule 7.1(bb) or as reflected or reserved
against in the Borrower’s balance sheet included in its interim financial statements for
the period ended October 31, 2020, neither the Borrower nor any Subsidiary has any
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liability or obligation of any nature (whether absolute, accrued, contingent or otherwise)
in an aggregate amount in excess of $25,000, except for current liabilities incurred in the
ordinary course since October 31, 2020.

(cc) Public Record. The Public Record is, in all material respects, accurate and omit no facts,
the omission of which makes the Public Record or any particular document therein
materially misleading or incorrect.

(dd) Disclosure. During the term of this Agreement and the 30 day period prior to the date
of this Agreement, all written information relating to the Rock Creek Lands or the
businesses, operations, assets, liabilities, properties, capitalization or financial condition
of the Borrower or any Subsidiary or any of their respective directors, officers or
employees provided by the Borrower or any Subsidiary or any of their respective
directors, officers or representatives to the Lender or the Administrative Agent was true
and accurate in all material respects and contained no misrepresentations as at the time
such information was provided to the Lender or the Administrative Agent.

(ee) Auditors. The Borrower’s auditors are independent public accountants and, to the
knowledge of the Borrower, have participant status with the Canadian Public
Accountability Board as required under Applicable Securities Legislation and there has
been no “reportable event” (within the meaning of National Instrument 51-102 —

Continuous Disclosure Obligations of the Canadian Securities Administrators) between
the Borrower and the Borrower’s auditors.

(ff) Related Party Transactions. Other than as set out in Schedule 7.1(ff), since August 1,
2020, to the knowledge of the Borrower or 1233, none of the directors or officers of the
Borrower or any Subsidiary, or any Associate or Affiliate of any of the foregoing had or
has any material interest, direct or indirect, in any transaction or any proposed
transaction with the Borrower or any Subsidiary which, as the case may be, materially
affects, is material to or shall materially affect the Borrower.

(gg) Insurance. The assets of the Borrower and the Subsidiaries and their respective
businesses and operations are insured against loss or damage with responsible insurers
on a basis consistent with insurance obtained by reasonably prudent participants in
comparable businesses, and such coverage is in full force and effect, and neither the
Borrower norany Subsidiary has materially breached the terms of any policies in respect
thereof nor failed to promptly give any notice to the Administrative Agent of any
material claim thereunder.

(hh) Property Agreements. Any and all of the agreements and other documents and
instruments pursuant to which the Borrower or any Subsidiary holds real property and
assets are valid and subsisting agreements, documents or instruments in full force and
effect, enforceable in accordance with its terms and neither the Borrower nor any
Subsidiary is in default of any of the material provisions of any such agreements,
documents or instruments nor, to the knowledge of the Borrower, has any such default
been alleged.
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(ii) Intellectual Property. The Borrower and each Subsidiary owns or has the right to use
under license, sub-license or otherwise all material intellectual property used by the
Borrower and the Subsidiaries in its business, including patents, service marks, trade
names, copyrights, industrial designs, trademarks, trade secrets, know-how, proprietary
rights, licenses or other intellectual property, free and clear of any and all Liens. The
business of the Borrower and each Subsidiary as now conducted does not, and as
currently proposed to be conducted will not, infringe or conflict with, in any material
respect, service marks, trade names, copyrights, industrial designs, trademarks, trade
secrets, know-how, proprietary rights, licenses or other intellectual property or
franchise right of any Person. No action, suit or proceeding has been made or, to the
knowledge of the Borrower, threatened against the Borrower or any Subsidiary alleging
the infringement by the Borrower or any Subsidiary of any such intellectual property
right or franchise right of any Person.

(jj) Money Laundering Laws. The operations of the Borrower and the Subsidiaries are and
have been conducted at all times in compliance with applicable financial recordkeeping
and reporting requirements of money laundering statutes of all jurisdictions, the rules
and regulations thereunder and any related or similar rules, regulations or guidelines,
issued, administered or enforced by any governmental agency (collectively, the “Money
Laundering Laws”) and no action, suit or proceeding by or before any court or
governmental agency, authority or body or any arbitrator involving the Borrower or any
Subsidiary with respect to the Money Laundering Laws is pending, or to the Borrower’s
knowledge, threatened.

7.2 Representations and Warrants of the Lender

The Lender represents and warrants to each of the Borrower and 1233, acknowledging and confirming
that each of the Borrower and 1233 are relying on such representations and warranties without
independent inquiry in entering into this Agreement and accepting the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Lender has been duly
incorporated and organized and is a valid and subsisting corporation in good standing
under the laws of its jurisdiction of incorporation, has all requisite corporate power and
authority and is duly qualified and holds all necessary material permits, licences and
authorizations necessary or required to carry on its business as now conducted and to
own, lease or operate its property and assets, no steps or proceedings have been taken
by any Person, voluntary or otherwise, requiring or authorizing its dissolution or winding
up.

(b) Execution and Binding Obligation. Each Credit Document has been authorized,
executed and delivered by the Lender and constitutes a valid and legally binding
obligation enforceable against it in accordance with its terms.

(c) Investment Status. Upon exercise of the Conversion Right, the Lender shall be acquiring
the Conversion Shares for investment purposes only and not with a view to the resale or
distribution of any of the Conversion Shares.
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(d) Residency. The Lender is resident in the Province of British Columbia.

(e) Resale Restrictions. The Lender (i) has been advised to consult its own legal advisor with
respect to trading in the Conversion Shares and with respect to resale restrictions
imposed by applicable securities laws in the jurisdiction in which it resides; (ii)
acknowledges that no representation has been made respecting the applicable hold
periods or other resale restrictions applicable to such securities; (iii) is solely responsible
for compliance with applicable resale restrictions; and (iv) is aware that it may not be
able to resell such securities except in accordance with limited exemptions under
applicable securities laws.

(f) Information. The Lender shall provide the Borrower with such information and execute
such documents, including certificates and statutory declarations, as the Borrower may
reasonably require from time to time to comply with Applicable Law, including
Applicable Securities Legislation.

(g) Accredited Investor Status. The Lender (i) is entering into the Credit Documents and, if
and when issued, will be acquiring the Conversion Shares, as principal for its own
account, and not on behalf of or for the benefit of any other Person; and (ii) is, and on
any acquisition of Conversion Shares will be, an accredited investor as defined in
National Instrument 45-106 — Prospectus Exemptions of the Canadian Securities
Administrators and will, if requested by the Borrower, deliver to the Borrower an
accredited investor certificate, in a form acceptable to the Borrower, acting reasonably,
confirming its status.

(h) Risk Of Loss. The Lender (i) is knowledgeable, sophisticated and experienced in business
and financial matters; (ii) has had access to management of the Borrower and its
records for the purpose of conducting its due diligence; (iii) is capable of evaluating the
merits and risks of the Loan and the Conversion Shares; and (iv) is able to bear the
economic risk of in making the Loan and, if the Conversion Right is exercised, an
investment in the Conversion Shares.

(i) No Representation. No Person has made any written or oral representation to the
Lender that the Person shall resell or repurchase the Conversion Shares.

(j) Money Laundering Laws. The operations of the Lender are and have been conducted at
all times in compliance Money Laundering Laws and no action, suit or proceeding by or
before any court or governmental agency, authority or body or any arbitrator involving
the Administrative Agent and the Lender with respect to the Money Laundering Laws is
pending, orto the knowledge of the Administrative Agent and the Lender, threatened.

7.3 Representations and Warrants of the Administrative Agent

The Administrative Agent represents and warrants to each of the Borrower and 1233, acknowledging
and confirming that each of the Borrower and 1233 are relying on such representations and warranties
without independent inquiry in entering into this Agreement and accepting the Loan, that:

(a) Incorporation, Qualification and Corporate Power. The Administrative Agent has been
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duly incorporated and organized and is a valid and subsisting corporation in good
standing under the laws of its jurisdiction of incorporation, has all requisite corporate
power and authority and is duly qualified and holds all necessary material permits,
licences and authorizations necessary or required to carry on its business as now
conducted and to own, lease or operate its property and assets, no steps or proceedings
have been taken by any Person, voluntary or otherwise, requiring or authorizing its
dissolution or winding up.

(b) Execution and Binding Obligation. Each Credit Document has been authorized,
executed and delivered by the Administrative Agent which is a party thereto and
constitutes a valid and legally binding obligation enforceable against it in accordance
with its terms.

7.4 Survival of Representations and Warranties

The representations and warranties in the Credit Documents and in any certificates or documents
delivered by any Credit Party to the Lender or the Administrative Agent in connection herewith or
therewith shall not merge or be prejudiced by, shall survive any advance of the Principal Amount and
shall continue in full force and effect, so long as any amounts are owing by any Credit Party to the
Lender or the Administrative Agent under any Credit Document.

ARTICLE 8 - COVENANTS OF THE BORROWER

8.1 Affirmative Covenants

So long as any amount owing under any Credit Document remains unpaid, the Borrower covenants and
agrees with the Lender and the Administrative Agent that it shall and, as applicable, shall cause each
Subsidiary to do the following:

(a) Comply with Continuous Disclosure Obligations. It shall timely file all documents that
must be publicly filed or sent to its shareholders pursuant to Applicable Securities
Legislation in the provinces and territories of Canada in which the Borrower is a
“reporting issuer” (as such term is defined in such Applicable Securities Legislation)
within the time prescribed by such Applicable Securities Legislation and make such
documents available on SEDAR within such prescribed time period. In the event the
Borrower ceases to be a “reporting issuer” (as such term is defined in such Applicable
Securities Legislation), the Borrower shall continue to provide to the Administrative
Agent (with a copy for the Lender), (i) within 120 days after the end of each fiscal year,
copies of its audited annual financial statements; and (ii) within 60 days after the end of
each of the first three (3) fiscal quarters of each fiscal year, copies of its interim financial
statements which shall, at a minimum, contain such information required to be
provided in interim financial statements by a “reporting issuer” (as such term is defined
in such Applicable Securities Legislation) in the Province of British Columbia. Each of
such financial statements shall be prepared in accordance with disclosure requirements
of Applicable Securities Legislation in the Province of British Columbia and IFRS.

(b) Notice of Litigation and Default. Notify the Administrative Agent in writing upon
becoming aware of (i) any Default or Event of Default; (ii) any material suit, proceeding
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or governmental investigation pending or, to the Borrowers knowledge, threatened or
any notification of any challenge to the validity of any Authorization, relating to the
Borrower, any Subsidiary, the Rock Creek Lands or any of the Secured Assets; and (iii)
any force majeure event under any document relating to the Rock Creek Lands or any of
the Secured Assets.

(c) Corporate Existence. Except as herein otherwise expressly provided, maintain, and cause
each Subsidiary to at all times maintain, its corporate existence, obtain and maintain all
Authorizations required or necessary in connection with their respective businesses, the
Rock Creek Lands and any of the Secured Assets and to carry on and conduct its
businesses in a reasonably proper and efficient manner.

(d) Compliance with Laws. Comply, and cause each Subsidiary to comply, in all respects,
with all Applicable Laws, including Environmental Laws, it being acknowledged and
agreed that, for the purposes of this paragraph (d), the required standard of compliance
will be “material compliance”, except where the failure of the Borrower and any
Subsidiary to comply with any Applicable Law could reasonably be expected to have a
Material Adverse Effect.

(e) Maintenance of Properties. Maintain, and cause each Subsidiary to maintain, the
Secured Assets in good condition in accordance with prudent industry standards.

(f) Maintenance of Authorizations. Maintain, and cause each Subsidiary to maintain,
compliance with all Authorizations necessary to conduct their respective businesses as
they are now being or are proposed to be conducted, including the Health Canada
Licence.

(g) Payment of Taxes and Claims. It shall, and shall cause each Subsidiary to, (i) file all
income tax returns and filings in all required jurisdictions on a timely basis; and (ii) pay
and discharge or cause to be paid and discharged, promptly when due, all Taxes
imposed upon it or any Subsidiary in respect of any of the Secured Assets or upon the
income or profits therefrom as well as all claims of any kind (including claims for labour,
materials, supplies and rent) which, if unpaid, might become a Lien thereupon; provided
however that it shall not be required to pay or cause to be paid any such Taxes if (i) the
amount, applicability or validity thereof shall concurrently be contested in good faith by
appropriate proceedings diligently conducted; and (ii) adequate reserves for the
ultimate payment of any such Tax payment are maintained.

(h) Keeping of Books. It shall, and shall cause each Subsidiary to, keep or cause to be kept
proper books of account and make or cause to be made therein true and complete
entries of all dealings and transactions in relation to their respective businesses in
accordance with IFRS, and at all reasonable times furnish or cause to be furnished to the
Administrative Agent such information relating to their respective operations as the
Administrative Agent may reasonably request and such books of account shall be open
for inspection by the Administrative Agent upon reasonable request.

(1) Financial Reporting. It shall deliver monthly financial reports and shall providefinancial
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summaries of the Borrower and each Subsidiary and their respective businesses to the
Administrative Agent. The Reports shall include a balance sheet and income statement,
a statement of aged trade payables, a run rate calculation and any other report that the
Administrative Agent may reasonably require.

(j) Rights of Inspection. At any time after an Event of Default, permit any employee, officer,
agent or other representative of the Administrative Agent and the Lender, at the
expense of the Borrower, to examine and make copies of any abstracts from the records
and books of account of the Borrower or any Subsidiary and to discuss any of the Affairs
of the Borrower or any Subsidiary with any of its directors, officers, employees, agents,
representatives or auditors. At any time and from time to time, to a maximum of one
inspection per 12-month period (provided that such limit shall not apply after an Event
of Default), upon reasonable request of the Administrative Agent, permit an
independent technical engineer selected by the Administrative Agent (it being
understood that, unless an Event of Default has occurred, the cost of hiring such
independent technical engineers shall be at the expense of the Administrative Agent),
any employee, officer, agent or other representative of the Administrative Agent, at the
expense of the Borrower, to inspect the Subject Properties and the Business and discuss
any of the Affairs of the Borrower or any Subsidiary with any of the personnel of the
Borrower or any Subsidiary and third party contractors.

(k) Maintenance of Insurance. It shall, and shall cause each Subsidiary, to: (i) maintain
policies of insurance with responsible carriers and in such amounts and covering such
risks as are usually carried by reasonably prudent Persons of established reputation
engaged in similar businesses and owning similar properties in the same general areas in
which the Borrower or such Subsidiary (as the case may be) operate, in each case in
such amounts, with such deductibles, covering such risks and otherwise on such terms
and conditions as shall be customary for such Persons; (ii) add the Administrative Agent
as loss payee and a named insured under the policies of the Borrower or any Subsidiary
in connection with the Secured Assets; and (iii) on an annual basis or at any other time,
promptly at the request of the Administrative Agent, deliver to the Administrative Agent
all certificates and reports prepared in connection with such insurance.

(I) Authorizations. It shall, and shalt cause each Subsidiary to, obtain and maintain all
required Authorizations for development and operation of, and production at, the Rock
Creek Facility and on the Rock Creek Lands, generally.

(m) Perfection and Protection of Security. It shall, and shall ensure that each Subsidiary
shall, cause all necessary and proper steps to be taken diligently to protect and defend
the Secured Assets and the proceeds thereof against any material adverse claim or
demand, including without limitation, the employment or use of counsel for the
prosecution or defence of litigation and the contest, settlement, release or discharge of
any such claim or demand.

(n) Security. It shall, and shall cause each Subsidiary to, ensure that each of the Security
Documents shall at all times constitute valid and, upon registration in the appropriate
registry, perfected first ranking security interest on all the Secured Assets (subject to
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Permitted Liens), and shall at all times take all actions necessary or reasonably
requested to create, perfect and maintain the security interests granted pursuant to the
Security as perfected first ranking security over the Secured Assets.

(o) Further Assurances. It shall, and shall cause each Subsidiary to, duly and punctually
perform and carry out all of the covenants and acts or things to be done by it as
provided in each Credit Document to which it is a party. Additionally, the Borrower shall,
and shall ensure that each Subsidiary shall, from time to time, as may be reasonably
required by the Administrative Agent, execute and deliver such further and other
documents and do all matters and things which are necessary to carry out the intention
and provisions of the Credit Documents, including, if applicable, the execution and
delivery of additional general security agreements by each of the Borrower and 1233, in
form and substance satisfactory to the Administrative Agent, on the date that is one (1)
year after the Closing Date.

(p) Payment. It shall duly and punctually pay or cause to be paid all amounts payable
hereunder to the Lender, on or prior to the dates, at the places, in the currency and in
the manner provided for in the Credit Documents.

(q) Share Ownership. It shall at all times own, beneficially and of record, directly or
indirectly, 100% of the shares in 1233. In relation to 1233, there shall at all times only be
one class of shares outstanding with all the rights and entitlements attaching to such
shares being the same.

(r) Rock Creek Facility. Subject to compliance with Applicable Law and the terms of all
Authorizations, it shall, and shall cause each of the Subsidiaries to, diligently and
continuously proceed with the development, operation and production of the Rock
Creek Facility.

(s) Common Shares. It shall take all reasonable steps and actions as may be required to
maintain the listing and posting for trading of the Common Shares on the Exchange and
to maintain its status as a “reporting issuer, or the equivalent thereof not in default of
the requirements of the Applicable Securities Legislation of each of the Provinces of
British Columbia, Alberta and Ontario.

8.2 Negative Covenants

So long as any amount owing under any Credit Document remains unpaid, the Borrower covenants and
agrees with the Lender and the Administrative Agent that it shall not, and shall ensure that no
Subsidiary shall, do the following without the prior written consent of the Administrative Agent:

(a) Debt. Directly or indirectly issue, incur, assume or otherwise become liable for or in
respect of any Indebtedness, except for Permitted Indebtedness.

(b) Liens. Directly or indirectly create, incur, assume, permit, suffer or cause to exist any Lien
against any assets, including, without limitation, any of the Secured Assets, other than
Permitted Liens.
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(c) Dissolution, etc. Enter into or become party or subject to any dissolution, winding-up,
reorganization, or similar transaction or proceeding.

(d) Disposal of Assets Generally. Dispose of any of the Secured Assets, except that: (i) it
may dispose of any used or surplus equipment, vehicles and other assets which are
Secured Assets in the ordinary course of business and on commercially reasonable
terms; provided that the fair market value of such equipment, vehicles or other assets,
when combined with the fair market value of all other assets disposed of since the date
of this Agreement and all outstanding Financial Assistance permitted pursuant to
Section 8.2(h), does not exceed $200,000 in the aggregate; and (ii) it may dispose of
Cannabis in the ordinary course of business.

(e) Payments. Except as expressly permitted hereunder, make any prepayment on,
purchase, defease, redeem, prepay, decrease or otherwise acquire or retire for value,
prior to any scheduled final maturity, scheduled repayment or scheduled sinking fund
payment, any Indebtedness.

(f) Affiliate Transactions. Other than as set out in Schedule 8.2(f), make any payment to, or
sell, lease, transfer or otherwise dispose of any of its properties or assets to, or purchase
assets from, or enter into or make or amend any transaction, contract, agreement,
understanding, loan, advance or guarantee with, or for the benefit of, any Affiliate of
the Borrower or any Subsidiary (in this paragraph (f), each an “Affiliate Transaction”)
other than:

(i) an Affiliate Transaction that, based on a certificate of an officer of the Borrower
addressed to the Administrative Agent (in form and content satisfactory to the
Administrative Agent, acting reasonably) to that effect, is on terms that are no
less favourable than those that would have been obtained in a comparable arm’s
length transaction with a Person who is not a “related person”, as such term is
defined in the Bankruptcy and Insolvency Act (Canada);

(ii) any payments made by a Subsidiary to the Borrower; and

(iii) the advance by the Borrower of the proceeds of the Loan to 1233 and any
payment by a Subsidiary to the Borrower for the sole purpose of the Borrower
making payments required under this Agreement.

(g) Distributions. Declare or pay any dividends or make any distributions on any of its
(equity) securities, except where no Default or Event of Default has occurred and is
continuing or would occur as a result of such distribution and such distribution is not
otherwise prohibited hereunder.

(h) Financial Assistance. Provide any Financial Assistance to any Person, except that it may
provide Financial Assistance that:

(i) when combined with all other Financial Assistance provided hereunder, does
not exceed $200,000;
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(ii) when combined with the aggregate consideration for acquisitions or
incorporations permitted pursuant to Section 8.2(j), does not exceed $200,000;

(iii) when combined with the aggregate of all Permitted Indebtedness incurred or
owed by the Borrower or any Subsidiary, does not exceed $200,000; and

(iv) when combined with the aggregate fair market value of the Secured Assets
disposed of pursuant to Section 8.2(d), does not exceed $200,000.

(i) Redemption. Purchase, redeem, retire or otherwise acquire for cash any securities
(equity or other) of the Borrower or any Subsidiary.

(j) Subsidiaries and Acquisitions. Directly or indirectly acquire a company or any shares or
securities or a business or undertaking (or, in each case, any interest in any of them) or
incorporate a company if the consideration for such acquisition or incorporation in any
financial year of the Borrower, when combined with the consideration for all other
acquisitions and/or incorporations during such financial year of the Borrower and all
outstanding Financial Assistance permitted pursuant to Section 8.2(h), would reasonably
be expected to have a Material Adverse Effect on the Secured Assets.

(k) Constating Documents. Amend any of its constating documents, if such amendment is
or could reasonably be expected to be prejudicial to the Lender or the Administrative
Agent.

(I) Change in Business. Engage in the conduct of any business other than the Business or in
businesses reasonably related thereto on a basis consistent with the conduct of the
Business.

(m) Use of Principal Amount. Use the proceeds of the Loan for any purposes other than
those expressly contemplated in this Agreement, and without limiting the generality of
the foregoing, the proceeds of the Loan are not to be used, directly or indirectly, to
repay any outstanding shareholder loans, pay any remuneration to directors or officers
of the Credit Parties outside the ordinary course of business, or fund a takeover bid or
other similar transaction under any Applicable Laws for the shares or other ownership
interests of a public company, which takeover bid or other similar transaction is not
endorsed by the board of directors of such public company.

(n) Sale-Leaseback. Enter into any sale leaseback, synthetic lease or similar transaction
involving any assets of the Borrower or any Subsidiary.

ARTICLE 9 - EVENTS OF DEFAULT

9.1 Events of Default

The occurrence of any one or more of the following events, after the expiry of any applicable cure
period set out below, shall constitute an event of default under this Agreement (each an Event of
Default’ ):
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(a) Non-Payment. The Borrower fails to pay any amount of the outstanding Principal
Amount, any accrued but unpaid interest or any Fees when such amount, interest or
Fees become due and payable;

(b) Breach of Guarantee. Any Subsidiary defaults in any payment obligations in accordance
with the terms of any Guarantees;

(c) Misrepresentation. Any representation or warranty or certification made or deemed to
be made by the Borrower or any Subsidiary in any Credit Document shall prove to have
been incorrect or misleading in any material respect as at the date on which it was made
and, if the circumstances giving rise to the materially incorrect or misleading
misrepresentation, warranty or certification are capable of modification or rectification
(such that, thereafter the representation, warranty or certification would not be
incorrect or misleading in any material respect), the representation, warranty or
certification remains incorrect or misleading in any material respect at the end of a
period of 30 days from the date the Borrower or such Subsidiary becomes aware of such
incorrect or misleading representation, warranty or certification;

(d) Breach of Negative Covenants. The Borrower or any Subsidiary fails to perform, observe
or comply with any of the covenants or conditions contained in Section 8.2 and, with
respect to such covenants or conditions which are capable of rectification, if such failure
continues for a period of 15 days after notice in writing has been given to the Borrower
specifying such failure and requiring the Borrower or the Subsidiary to rectify the same;

(e) Breach of Other Covenants. The Borrower or any Subsidiary fails to perform, observe or
comply with any covenants or conditions contained in any Credit Document (other than
the covenants and conditions contained in Section 8.2) and, with respect to such
covenants or conditions which are capable of rectification, if such failure continues for a
period of 30 days after notice in writing has been given to the Borrower specifying such
failure and requiring the Borrower or the Subsidiary to rectify the same;

(f) Cross-Default. The Borrower or any Subsidiary fails to pay the principal of, premium, if
any, interest on, or any other amount owing by it in respect of any of its Indebtedness or
obligation to the Lender or any other Person, which is outstanding in an aggregate
principal amount exceeding $200,000 (or the equivalent amount in any other currency)
when such amount becomes due and payable (whether by scheduled maturity, required
prepayment, acceleration, demand or otherwise) and such failure continues after the
applicable grace period, if any, specified in the agreement or instrument relating to such
Indebtedness or obligation; or any other event occurs or condition exists and continues
after the applicable grace period, if any, specified in any agreement or instrument
relating to any such Indebtedness or obligation, if its effect is to accelerate or permit the
acceleration of, such Indebtedness or obligation; or any such Indebtedness or obligation
shall be, or may be, declared to be due and payable prior to its stated maturity date;

(g) Judgments. A final judgment or decree for the payment of money in excess of $200,000,
individually or $300,000 on a cumulative basis, is rendered against the Borrower and/or
any Subsidiary by a court having jurisdiction and within a period of 30 days thereafter
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such judgment or decree shall not have been and remain satisfied, vacated or
discharged or stayed pending appeal within the applicable appeal period;

(h) Insolvency. The Borrower or any Subsidiary: (i) becomes an insolvent person; (ii) admits
in writing its inability to pay its debts generally or makes a general assignment for the
benefit of creditors; (iii) institutes or has instituted against it any proceeding seeking (A)
to adjudicate it a bankrupt or an insolvent person, (B) liquidation, winding up,
reorganization, arrangement, adjustment, protection, relief or composition of it or its
debts under any Applicable Law relating to bankruptcy, insolvency, reorganization or
relief of debtors including any plan of compromise or arrangement or other corporate
proceeding involving or affecting its creditors, or (C) the entry of an order for relief or the
appointment of a receiver, trustee or other similar official for it or for any part of its
properties and assets, and in the case of any such proceeding instituted against it (but
not instituted by it), either the proceeding remains undismissed or unstayed for a period
of 60 days, or any of the actions sought in such proceeding (including the entry of an
order for relief against it or the appointment of a receiver, trustee, custodian or other
similar official for it or for any substantial part of its properties and assets) occurs; or (iv)
takes any corporate action to authorize any of the above actions;

(i) Guarantee/Security Imperilled. Any one or more of the Security Documents ceases to
be in full force and effect or to constitute a valid and perfected first-priority Lien upon
all the Secured Assets it purports to charge or encumber, in favour of the Lender or the
Administrative Agent;

(j) Material Adverse Effect. The occurrence of any Material Adverse Effect;

(k) Change of Control. If a Change of Control occurs without the prior written consent of
the Administrative Agent; or

(I) Credit Documents. If this Agreement or any other Credit Document shall for any reason,
or is claimed by the Borrower or any Subsidiary to, cease in whole or in any part to be a
legal, valid, binding and enforceable obligation of the Borrower or the applicable
Subsidiary,

then the Administrative Agent may, and shall at the request of the Lender, declare the outstanding
Principal Amount, all accrued interest and Fees and all other amounts payable under the Credit
Agreements to be immediately due and payable, without presentment, demand, protest or further notice
of any kind, all of which are expressly waived by the Borrower.

9.2 Remedies Upon Default

(a) Upon a declaration that the outstanding Principal Amount is immediately due and
payable pursuant to Section 9.1, the Administrative Agent shall at the request of, or may
with the consent of, the Lender, commence such legal action or proceedings as the
Lender, in its sole discretion, deem expedient, including, the commencement of
enforcement proceedings under the Credit Documents all without any additional notice,
presentation, demand, protest, notice of dishonour, entering into of possession of any
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property or assets, or any other action or notice, all of which are expressly waived by
the Borrower.

(b) The rights and remedies of the Lender and the Administrative Agent under the Credit
Documents are cumulative and are in addition to, and not in substitution for, any other

rights or remedies. Nothing contained in the Credit Documents with respect to the
Indebtedness or liability of the Borrower to the Lender or the Administrative Agent, nor

any act or omission of the Lender or the Administrative Agent with respect to the Credit

Documents or the Security shall in any way prejudice or affect the rights, remedies and
powers of the Lender or the Administrative Agent under the Credit Documents and the
Security.

ARTICLE 10- THE ADMINISTRATIVE AGENT AND THE LENDER

10.1 Affirmative Covenants

(a) The Lender irrevocably appoints and authorizes the Administrative Agent to take such

action as agent on its behalf and to exercise such powers under the Credit Documents as
are delegated to it by the terms of the Credit Documents, together with all powers
reasonably incidental thereto. As to any matters not expressly provided for by this
Agreement, the Administrative Agent shall act or refrain from acting (and shall be fully
protected in so doing) upon the instructions of the Lender, which instructions shall be
binding upon the Administrative Agent. The Administrative Agent shall not be required to

take any action which (i) would expose directors, officers, shareholders, agents or

employees to personal liability; (ii) is contrary to this Agreement or any Applicable Law;
(iii) would require it to become registered to do business in any jurisdiction; or (iv)

would subject it to taxation.

(b) The Administrative Agent shall have no duties or obligations other than as set out in the
Credit Documents and there shall not be construed against the Administrative Agent

any implied duties (including fiduciary duties), obligations or covenants. The
Administrative Agent may execute or perform, and may delegate the execution and

performance of, any of its powers, rights, discretions and duties under the Credit
Documents through or to any Persons designated by it. References in any Credit

Document to the Administrative Agent shall include references to any such Persons.

(c) The Administrative Agent is not obliged to (i) take or refrain from taking any action or

exercise or refrain from exercising any right or discretion under the Credit Documents;
or (ii) incur or subject itself to any cost in connection with the Credit Documents, unless
it is first specifically indemnified or furnished with security with respect to such costs by

the Lender, in form and substance satisfactory to the Administrative Agent (which may

include further agreements of indemnity or the deposit of funds).

(d) The Administrative Agent shall promptly deliver to the Lender any notices, reports or
other communications contemplated in the Credit Documents which are intended for the
benefit of the Lender.
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10.2 No Liability

Neither the Administrative Agent nor its directors, officers, agents or employees shall be liable to the
Lender for any action taken or omitted to be taken by it or them in connection with the Credit
Documents, except for its or their own gross negligence or willful misconduct. Without limiting the
generality of the foregoing, the Administrative Agent (i) may treat the Lender as the payee of amounts
attributable to the Loan; (ii) may consult with legal counsel (including legal counsel for the Borrower),
independent accountants and other experts selected by it and shall not be liable for any action taken or
omitted to be taken by it in accordance with their advice; (iii) makes no warranty or representation to
the Lender and shall not be responsible to the Lender for the form, substance, accuracy or completeness
of any Credit Document or any other documents or information made available to the Lender; (v) has no
duty to inspect the property or assets (including books and records) of any Credit Party or any other
Person; (vi) has no duty to ascertain or inquire as to the existence of a Default or the observance of any
of the terms or conditions of the Credit Documents; (vii) is not responsible to the Lender for the
execution, enforceability, genuineness, sufficiency or value of any of the Credit Documents; and (viii)
shall incur no liability by acting upon any notice, certificate or other instrument believed by it to be
genuine and signed or sent by the proper Person.

10.3 Accommodations by Administrative Agent

The term Lender’, unless otherwise expressly indicated, include the Administrative Agent in its
individual capacity. The Administrative Agent and its Affiliates and nominees may accept deposits from,
lend money to, act as trustee under indentures of, and generally engage in any kind of business with,
any Credit Party, any of the subsidiaries of the Credit Parties or any Person who may do business with or
own securities of such Persons, all as if it were not the Administrative Agent and without any duty to
account to the Lender.

10.4 Holding of Security; Sharing of Payments, etc.

The Security shall be held by the Administrative Agent or any Person designated by the Administrative
Agent for the benefit of the Lender and the Administrative Agent in accordance with its terms and, except
as otherwise expressly provided herein, any proceeds from any realization of the Security shall be
applied to the outstanding Principal Amount, any interest and any Fees due and payable to the Lender
(whether such Security is held in the name of the Administrative Agent, any other Person or in the
name of the Lender).

10.5 Lender Credit Decisions

The Lender acknowledges that it has, independently and without reliance upon the Administrative
Agent, made its own credit analysis and decision to enter into this Agreement. The Lender also
acknowledges that it shall, independently and without reliance upon the Administrative Agent and
based on 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 under the Credit Documents.

10.6 Indemnification

The Lender shall indemnify and save the Administrative Agent harmless (to the extent not otherwise
reimbursed by the Borrower) from any claim or loss suffered by, imposed upon or asserted against the
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Administrative Agent as a result of, or arising out of, the Credit Documents or any action taken or
omitted by the Administrative Agent under the Credit Documents provided that the Lender shall not be
liable for any part of such loss resulting from the gross negligence or willful misconduct of the
Administrative Agent in its capacity as agent. Without limiting the foregoing, the Lender shall reimburse
the Administrative Agent upon demand for its rateable share of any out-of-pocket expenses incurred by
the Administrative Agent in connection with the preparation, execution, administration or enforcement
of, or legal advice in respect of rights or responsibilities under, the Credit Documents (to the extent not
otherwise reimbursed by the Borrower).

10.7 Successor Agents

The Administrative Agent may resign at any time by giving written notice to the Lender and the
Borrower, such resignation to be effective upon the appointment of a successor Administrative Agent.
Upon notice of any resignation, the Lender has the right to appoint a successor Administrative Agent. If
no successor Administrative Agent is appointed or has accepted the appointment within 30 days after
the retiring Administrative Agent’s notice of resignation, then the retiring Administrative Agent may, on
behalf of the Lender, appoint a successor Administrative Agent. Upon the acceptance of the
appointment by a successor Administrative Agent, the successor shall succeed to and become vested
with all the rights, powers, privileges and duties of the retiring Administrative Agent and the retiring
Administrative Agent shall be discharged from its duties and obligations under this Agreement. After any
retiring Administrative Agent’s resignation, the provisions of this Article 10 shall enure to its benefit as to
any actions taken or omitted to be taken by it while it was Administrative Agent.

ARTICLE 11 - TAXES AND OTHER TAXES

11.1 Taxes

All payments to the Lender or the Administrative Agent by any Credit Party under any of the Credit
Documents shall be made free and clear of and without deduction or withholding for any and all Taxes
imposed by Canada or any other relevant jurisdiction (which for greater certainty does not include a
jurisdiction in which Taxes are imposed because ofan action of the Lender or the Administrative Agent) or
any political subdivision or taxing authority of it, unless such Taxes are required by Applicable Law to be
deducted or withheld. If any Credit Party shall be required by Applicable Law to deduct or withhold any
such Taxes from or in respect of any amount payable under any of the Credit Documents (i) the amount
payable shall be increased (and for greater certainty, in the case of interest, the amount of interest shall
be increased) as may be necessary so that after making all required deductions or withholdings
(including deductions or withholdings applicable to any additional amounts paid under this Section 11.1,
the Lender or the Administrative Agent receives an amount equal to the amount it would have received
if no such deduction or withholding had been made; (ii) such Credit Party shall make such deductions or
withholdings; and(iii) such Credit Party shall immediately pay the full amount deducted or withheld to the
relevant Governmental Entity in accordance with Applicable Law.

11.2 Other Taxes

The Borrower agrees to immediately pay any present or future stamp or documentary taxes or any
other excise or property taxes, charges, financial institutions duties, debits taxes or similar levies (in this
Article 11 -, all such taxes, charges, duties and levies being referred to as “Other Taxes”) which arise
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from any payment made by any Credit Party under any Credit Document or from the execution, delivery
or registration of, or otherwise with respect to, any Credit Document.

11.3 Indemnification

The Borrower shall indemnify the Lender and the Administrative Agent for the full amount of Taxes and
Other Taxes (including, without limitation, any Taxes or Other Taxes imposed by any jurisdiction on
amounts payable by the Borrower under this Article 11 -) imposed by Canada or any other relevant
jurisdiction (which for greater certainty does not include a jurisdiction in which Taxes or Other Taxes are
imposed because of an action of the Lender or the Administrative Agent) that is paid or incurred by the
Lender or the Administrative Agent and any liability (including penalties, interest and expenses) arising
from or with respect to such Taxes or Other Taxes, whether or not they were correctly or legally
asserted; provided that each of the Lender and the Administrative Agent agrees to promptly repay to
the Borrower any amount paid by the Borrower to any such party for Taxes or Other Taxes that are
ultimately determined (without any right to appeal) to be incorrectly or not legally assessed. The
Borrower shall not be required to indemnify the Lender or the Administrative Agent for:

(a) any Taxes or Other Taxes imposed by reason of the Lender or the Administrative Agent
being connected with Canada or any other relevant jurisdiction otherwise than merely
by lending money to the Borrower pursuant to this Agreement; or

(b) any Taxes or Other Taxes to the extent such Taxes or Other Taxes are imposed on or
calculated by reference to the net income (excluding any amounts deemed to be
included in the income of the Lender or the Administrative Agent by virtue of a
payment under this Agreement that is not actually received by the Lender or the
Administrative Agent) of the Lender or the Administrative Agent.

Payment under this indemnification shall be made within ten (10) Business Days from the date the
Administrative Agent makes written demand for it. A certificate as to the amount of such Taxes or Other
Taxes submitted to the Borrower by the Administrative Agent or the Lender shall be conclusive evidence,
absent manifest error, of the amount due from the Borrower to the Administrative Agent or the Lender,
as the case may be.

11.4 Evidence of Payment

The Borrower shall furnish to the Lender the original or a certified copy of each receipt evidencing
payment of Taxes or Other Taxes made by the Borrower within ten (10) days after the date of any
payment of such Taxes or Other Taxes.

11.5 Refunds

If the Lender, in its sole opinion, is entitled to claim a refund or able to apply for or otherwise take
advantage of any tax credit, tax deduction or similar benefit by reason of any withholding or deduction
made by the Borrower in respect of a payment made by it under this Agreement, which payment shall
have been increased pursuant to Section 11.1, then the Lender shall use reasonable effort to obtain the
refund, credit, deduction or benefit and upon credit or receipt of it shall pay to the Borrower, the amount
(if any) not exceeding the increased amount paid by the Borrower, as equals the net after-tax value to
the Lender of that part of the refund, credit, deduction or benefit as it considers is allocable to such

{0279531 6;1 1)

265



DocuSign Envelope ID: BBBA7A72-7BA7-4B51 -B9DB-802F82B821 4B

44

withholding or deduction having regard to all of its dealings giving rise to similar credits, deductions or
benefits in relation to the same tax period and to the cost of obtaining the same. Nothing contained in
this Section 11.5 shall interfere with the right of the Lender to arrange its tax affairs in whatever manner
it deems fit (in its sole and absolute discretion) and in particular, the Lender shall not be under any
obligation to claim relief from its corporate profits or similar tax liability in respect of any deduction or
withholding in priority to any other relief, claims, credits or deductions available to it and the Lender
shall not be obligated to disclose to the Borrower any information regarding its tax affairs, tax
computations or otherwise.

11.6 Survival

The provisions of this Article 11 - shall survive the termination of the Agreement and the repayment of
the Principal Amount and any interest and Fees.

ARTICLE 12 - INDEMNITY

12.1 Costs and Expenses

The Borrower shall, whether or not the transactions contemplated in this Agreement are completed,
indemnify and hold each of the Lender and the Administrative Agent and each of their respective
officers, directors, shareholders, employees, agents and representatives (in this Section 12.1 each an
Indemnified Person) harmless from, and shall pay to such Indemnified Person forthwith any amounts

required to compensate the Indemnified Person for, any cost, expense, claim or loss suffered by,
imposed on, or asserted against (and including in respect of any investigation, litigation or proceeding or
the preparation of any defense with respect thereto arising out of or in connection with), the
Indemnified Person as a result of, connected with or arising out of (i) any of the Credit Documents or any
action taken or omitted by any Indemnified Person under or in relation to any of the Credit Documents,
except to the extent caused bythe gross negligence or willful misconduct of the Indemnified Party; (ii)
the breach by a Credit Party of its obligations under any Credit Document; (iii) the preservation of
rights under, enforcement of, or refinancing, renegotiation or restructuring of any Credit Document
(except for any refinancing, renegotiation or restructuring initiated at the request of the Administrative
Agent or the Lender) and any related amendment, waiver or consent; (iv) the exercise of the rights,
powers and duties of the Lender or the Administrative Agent, with respect to the administration of the
Loan, the Credit Documents or any transaction contemplated under the Credit Documents; (v) a Default
by the Borrower or any Subsidiary; (vi) any proceedings brought by or against the Indemnified Person, or
in which the Indemnified Person otherwise participates, due to its entering into or being a party of any
Credit Document, or by reason of its exercising or performing, or causing the exercise or performance
of, any right, power or duty under any Credit Document or otherwise in connection with its interest in
any Security, whether or not such proceedings are directly related to the enforcement of any Credit
Document, except to the extent caused by the gross negligence or willful misconduct of the Indemnified
Person; and (vii) the presence of any Contaminants at, on or under, or the discharge or likely discharge
of any Contaminants from, the Rock Creek Lands or any of the properties now or previously used by any
Credit Party, or the breach by or non- compliance with any Environmental Law by any mortgagor, owner
or lessee of the Rock Creek Lands.
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12.2 Survival

The provisions of this Article 12 -shall survive the termination of this Agreement and the repayment of
the Principal Amount, any accrued but unpaid interest, and Fees. The Borrower acknowledges that
neither its obligation to indemnify nor any actual indemnification by it of any Indemnified Person in
respect of such Persons losses for the legal fees and expenses shall in any way affect the confidentiality
or privilege relating to any information communicated by such Person to its counsel.

ARTICLE 13 - GENERAL

13.1 Amendments, etc.

(a) Subject to Section 13.1(b), no amendment or waiver of any provision of any of the
Credit Documents, nor consent to any departure by any Credit Party or any other Person
from any such provision, is effective unless in writing and approved by the Lender. Any
amendment, waiver or consent is effective only in the specific instance and for the
specific purpose for which it was given.

(b) Only written amendments, waivers or consents signed by the Lender shall reduce the
amount of any outstanding Principal Amount, any accrued but unpaid interest or any
Fees payable to the Lender; or (ii) postpone any date fixed for any payment to the
Lender of reduce the amount of any outstanding Principal Amount, any accrued but
unpaid interest or any Fees. The consent of the Lender shall be required to (i) permit any
termination of any of the Security Documents; or (ii) amend this Section 13.1(b).

(c) Only written amendments, waivers or consents signed by the Administrative Agent in
addition to the Lender, shall affect the rights or duties of the Administrative Agent
under the Credit Documents.

(d) Only written amendments, waivers or consents signed by the Credit Parties shall affect
the rights or duties of the Credit Parties under the Credit Documents.

13.2 Waiver

(a) No failure on the part of the Lender or the Administrative Agent to exercise, and no delay
in exercising, any right under any of the Credit Documents shall operate as a waiver of
such right; nor shall any single or partial exercise of any right under any of the Credit
Documents preclude any other or further exercise of such right or the exercise of any
other right.

(b) Except as otherwise expressly provided in this Agreement, the covenants,
representations and warranties shall not merge on any, and shall survive each advance
of the Principal Amount and, notwithstanding any such advance or any investigation
made by or on behalf of any Party, shall continue in full force and effect. The closing of
this transaction shall not prejudice any right of one Party against any other Party in
respect of anything done or omitted under this Agreement or in respect of any right to
damages or other remedies.
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13.3 Evidence of Indebtedness

The indebtedness of the Borrower resulting from the Loan shall be evidenced by the books and records
of the Lender (or the Administrative Agent acting on behalf of the Lender) which shall constitute prima
facie evidence of such indebtedness absent manifest error; provided however that the Lender or the
Administrative Agent, as applicable, covenants to keep accurate books and records of such
indebtedness.

13.4 Notices, etc.

Any notice, direction or other communication to be given under this Agreement shall, except as
otherwise permitted, be in writing and given by delivering it or sending it by facsimile or other similar
form of recorded communication addressed:

(a) to the Borrower at:

1520 - 6 Myers Creek Road
West Rock Creek, British Columbia, V0H 1YO

Attention: Chief Executive Officer
Email: malcol mspeakeasygrowers.com

with a copy, which copy shall not constitute notice, to: Pushor Mitchell LLP

301 — 1665 Ellis Street
Kelowna, British Columbia, V1Y 233

Attention: Keith lnman
Email: inman@pushormitchell.com

(b) to the Administrative Agent or the Lender at:

Bhayana Ventures Ltd.
1181 Main Street
Vancouver, British Columbia, V6A 4B6

Attention: President
Email: sunny@bhayanaventures.com

Any such notice, direction or other communication shall be deemed to have been validly and effectively
given if (i) personally delivered, on the date of such delivery if such date is a Business Day and such delivery
was made prior to 4:00 p.m. (Vancouver time), otherwise on the next Business Day; and (ii) transmitted
by facsimile, electronic mail or similar means of recorded communication, on the Business Day following
the date of transmission. Any Party may change its address for service from time to time by notice given
in accordance with the foregoing and any subsequent notice shall be sent to such Party at its changed
address.
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13.5 Right of Set-Off

Upon the occurrence and during the continuance of any Event of Default, the Lender is authorized at
any time and from time to time, to the fullest extent permitted by law (including general principles of
common- law), to set off and apply any and all deposits (general or special, time or demand, provisional
or final) at any time held and other indebtedness at any time owing by it to or for the credit or the
account of any Credit Party against any and all of the obligations of any Credit Party under any Credit
Document, irrespective of whether or not the Lender has made demand under any of the Credit
Documents. The Lender shall promptly notify the Borrower after any set off and application is made by
it; provided that the failure to give notice shall not affect the validity of the set off and application. The
rights of the Lender under this Section 13.5 are in addition to any other rights and remedies (including all
other rights of set-off) which the Lender may have.

13.6 Successors and Assigns

(a) This Agreement shall become effective when executed by the all the Parties, and after
that time shall be binding upon and enure to the benefit of each Party and their
respective successors and permitted assigns.

(b) No Credit Party shall have the right to assign or transfer any of its rights or obligations
under any of the Credit Documents without the prior consent of the Administrative
Agent, which consent may be unreasonably withheld.

(c) Without the prior written consent of the Borrower, the Lender may grant participations
in all or any part of its interest in the Loan to one or more Persons (in this Section 13.6,
each a “Participant”). At any time, the Lender may assign or transfer all or any part of its
rights or obligations under any Credit Document to one or more Persons (in this Section
13.6, each an “Assignee/Transferee”) without the consent of the Borrower. The Lender
shall, unless otherwise expressly provided in this Agreement, act on behalf of all of its
Participants in all dealings with the Credit Parties in respect of the Loan and no
Participant shall have any voting or consent rights with respect to any matter requiring
the Lender’s consent. In the case of an assignment or transfer, the Assignee/Transferee
shall have the same rights and benefits and be subject to the same limitations under the
Credit Documents as it would have if it was the Lender.

(d) The Borrower shall provide such certificates, acknowledgments and further assurances
in respect of any Credit Document as the Lender may reasonably require in connection
with any participation, assignment or transfer pursuant to this Section 13.6.

(e) In the case of an assignment or transfer, the Lender and the Credit Parties shall be
released from their respective obligations under the Credit Documents (to the extent of
such assignment or transfer) and shall have no liability or obligations to each other to
such extent, except in respect of matters arising prior to the assignment or transfer.

(f) Any assignment, transfer or grant of participation pursuant to this Section 13.6 shall not
constitute a repayment by the Borrower to the Lender of any outstanding Principal
Amount, and the Parties acknowledge that the Borrower’s obligations with respect to any
outstanding Principal Amount shall continue and shall not constitute a new obligation.
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(g) Unless the Administrative Agent otherwise agrees and excluding an assignment or
transfer to an Affiliate of the Lender, an Assignee/Transferee shall, on the date upon
which the relevant assignment or transfer takes effect, pay to the Administrative Agent
(for its own account) a fee of $5,000.

13.7 Arbitration

(a) Any matter in dispute hereunder shall be determined by a single arbitrator to be
appointed by the Parties.

(b) Any Party may refer any such matter to arbitration by notice to the other Party and,
within ten (10) Business Days after receipt of such notice, the Parties shall agree on the
appointment of an arbitrator. No Person shall be appointed as an arbitrator hereunder
unless such Person agrees in writing to act.

(c) If the Parties cannot agree on a single arbitrator as provided in this Section 13.7 or if the
Person appointed is unwilling or unable to act, either Party may submit the matter to
arbitration before a single arbitrator in accordance with rules for conciliation and
arbitration of the Arbitration Act (British Columbia) (in this Section 13.7, the “Rules”).

(d) Except as otherwise specifically provided in this Section 13.7, an arbitration hereunder
shall be conducted in English in accordance with the Rules. The arbitrator shall fix a time
and place in Vancouver for the purpose of hearing the evidence and representations of
the Parties and he shall preside over the arbitration and determine all questions of
procedure not provided for under the Rules or this Section 13.7. After hearing any
evidence and representations that the Parties may submit, the arbitrator shall make an
award and reduce the same to writing and deliver one copy thereof to each of the
Parties. The decision of the arbitrator shall be made within 45 days after his
appointment, subject to any reasonable delay due to unforeseen circumstances. The
expense of the arbitration shall be paid as specified in the award. The arbitrator’s award
shall be final and binding upon each of the Parties.

13.8 Governing Law and Waiver of Jury Trial

(a) This Agreement shall be governed by and interpreted and enforced in accordance with
the laws of the Province of British Columbia and the federal laws of Canada applicable
therein.

(b) The Parties irrevocably attorn and submit to the non-exclusive jurisdiction of any court
of competent jurisdiction of the Province of British Columbia sitting in Vancouver,
British Columbia in any action or proceeding arising out of or relating to this Agreement
and the other Credit Documents to which it is a party. The Parties irrevocably waive
objection to the venue of any action or proceeding in such court or that such court
provides an inconvenient forum.

(c) Each of the Parties hereby irrevocably waives all right to a trial by jury in any action,
proceeding or counterclaim arising out of or relating to any Credit Document or the
transactions contemplated hereby or thereby. The scope of this waiver is intended to be
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all-encompassing with respect to any and all disputes that may be filed in any court and
that relate to the subject matter of this transaction, including contract claims, tort
claims, breach of duty claims and all other common law and statutory claims. Each of
the Parties acknowledges that this waiver is a material inducement for the parties to the
Credit Documents to enter into a business relationship, that the parties to the Credit
Documents have already relied on this waiver in entering into same and the transactions
that are the subject thereof, and that they shall continue to rely on this waiver in their
related future dealings.

13.9 Independent Legal Advice

Each of the Parties acknowledges and agrees that (i) Miller Titerle Law Corporation has acted as legal
counsel only to the Lender and the Administrative Agent; and (ii) Pushor Mitchell LLP has acted as legal
counsel only to the Borrower and 1233, in connection with the structuring of the Loan and the drafting,
execution and delivery of this Agreement by the Parties.

13.10 Counterparts

This Agreement may be executed in several counterparts and delivered by facsimile or electronically,
each of which when so executed or delivered shall be, and be deemed to be, an original instrument and
such counterparts together shall constitute one and the same instrument (and notwithstanding their
date of execution shall be deemed to bear the date as of the date of this Agreement).

[Remainder of page intentionally left blank; signature page to follow]

{02795316:11}

271



DocuSign Envelope ID: BBBA7A72-7BA7-4B51 -B9DB-802F82B821 4B

50

N WITNESS WHEREOF the Parties have executed this Agreement.

By the Borrower:

SPEAKEASY CANNABIS CLUB LTD.

1—DocuSigned by:

LLc )Lsou
Per: 7F47EC04B2E9424

Name: Malcolm Davidson
Title: Chief Executive Officer

DocuSigned by:

Per: 8300AAF09E1A421,.

Name: Patrick Geen
Title: Chief Financial Officer
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N WITNESS WHEREOF the Parties have executed this Agreement.

By the guarantor:

10161233 CANADA LIMITED

—DocuSigned by:

Per: 7F7ycn4p2p47

Name: Malcolm Davidson
Title: Director

DocuSigned by:

Per: 8300AAFOOE1A421..

Name: Patrick Geen
Title: Chief Operating Officer
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IN WITNESS WHEREOF the Parties have executed this Agreement.

By the Lender:

1287866 B.C. LTD.

DocuSigned by:

pert
Name: Ricky Chow
Title:

Director
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IN WITNESS WHEREOF the Parties have executed this Agreement.

By the Administrative Agent:

BHAYANA VENTURES LTD.

1—DocuSigried by:

Per:1
NamiV Bhayana
Title:

P resident
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EXHIBIT ‘A”

Lender Note

See attached.
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PROMISSORY NOTE — LENDER

Dated: [.1. 2021 $[TBD] Maturity Date: [.],2023

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province of British
Columbia (the ‘Borrower”), for value received, hereby unconditionally promises to pay to the order of
BHAYANA VENTURES LTD. (“BVL’) or its nominees, as Administrative Agent for and on behalf of the
Lender, the principal sum of ($[.]) DOLLARS in the lawful money of Canada, together with all accrued
and unpaid interest thereon. Capitalized terms used herein but not otherwise defined herein have the
respective meanings ascribed to those terms in the convertible loan agreement made as of [.], 2021
among the Borrower, 10161233 Canada Limited, 1287866 B.C. Ltd. and BVL (as such agreement may be
further amended, modified, renewed or extended from time to time, the “Loan Agreement”).

The principal of and interest on this Note from time to time outstanding shall be due and payable as
provided in the Loan Agreement. This Note is issued pursuant to and evidences obligations of the
Borrower owing to BVL (for an on behalf of the Lender) under the Loan Agreement and this Note is
subject to all the provisions of the Loan Agreement. The Loan Agreement contains provisions for the
prepayment of the Principal Amount, any interest and any Fees by the Borrower and the conversion,
acceleration and demand of same by BVL upon the happening of certain events.

BVL is hereby authorized by the Borrower to record on a schedule annexed to this Note (or on a
supplemental schedule) the amounts owing to BVL (for an on behalf of the Lender) under the Loan
Agreement and the payment thereof. Failure to make any notation, however, shall not affect the rights
of BVL or the Lender or any obligations of the Borrower hereunder or under any other Credit Document.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive demand,
presentment for payment, protest, notice of protest, notice of intention to accelerate the maturity of
this Note, diligence in collecting, the bringing of any suit against any party, and any notice of or defense
on account of any extensions, renewals, partial payments, or changes in any manner of or in this Note or
in any of its terms, provisions and covenants, or any releases or substitutions of any security, or any
delay, indulgence or other act of any trustee or any holder hereof, whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the terms of
the Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws of
Canada applicable therein, without giving effect to any conflict of law principles.

[Remainder of page intentionally left blank; signature page to follow]
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IN WITNESS WHEREOF, this Note is executed as of the date set forth above.

SPEAKEASY CANNABIS CLUB LTD.

—flocuSigned by:

L4c 1wLsov
Per: 7F47bCO4B2E9424..

Name: Malcolm Davidson
Title: Chief Executive Officer

DocuSigned by:

EJ8300AAF09E1A421
Per:__________________________
Name: Patrick Geen
Title: Chief Financial Officer
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SCHEDULE TO PROMISSORY NOTE

Rei,ayment of PrinciiaI

mount of Repayment /
:onversion

)ate Unpaid Balance Recorded by
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EXHIBIT “B”
Form of Guarantee

See attached.
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GUARANTEE

This Agreement is made as of [.1’ 2021, is given by 10161233 Canada Limited (the “Guarantor”) to
Bhayana Ventures Ltd., as administrative agent (in such capacity, together with its successors and
permitted assigns, the “Administrative Agent”) on behalf of 1287866 B.C. Ltd. (the “Lender”).

RECITALS:

A. The Lender, the Administrative Agent, SpeakEasy Cannabis Club Ltd. (the “Borrower”) and the
Guarantor are parties to a convertible loan agreement dated [.], 2021 (as amended, supplemented,
restated or replaced from time to time, the “Loan Agreement’);

B. The Guarantor is a wholly-owned (as to 100%) subsidiary of the Borrower; and

C. It is in the interests of the Guarantor that the Lender extend credit (or continue to extend credit)
to the Borrower, and the Guarantor has, therefore, agreed to guarantee unconditionally all of the
Borrower Liabilities (as defined below).

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the Guarantor, the Guarantor hereby
agrees with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“Agreement” means this agreement, including the recitals to this agreement, as it or they may be
amended, supplemented, restated or replaced from time to time, and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to
any particular section or other portion of this Agreement.

“Borrower” has the meaning set out in the recitals hereto.

“Borrower GSA” means a general security agreement dated [.] between the Borrower and the
Administrative Agent to secure the payment and performance of the Borrower Liabilities.

“Borrower Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured, liquidated or unliquidated) of the Borrower to the Administrative Agent or the
Lender wherever and however incurred, including the indebtedness of the Borrower to the Lender
under any Credit Document.

“Control” means, in respect of a particular Person, the possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of such Person, whether through the ability
to exercise voting power, by contract or otherwise.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
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other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Guarantor” has the meaning set out in the recitals hereto.

“Guarantor Liabilities” means all present and future indebtedness, liabilities and obligations of the
Guarantor to the Administrative Agent under this Agreement or any Credit Document, which include for
greater certainty the guarantee of the Borrower Liabilities under Section 2.

“Insolvency Proceeding” means any proceeding seeking to adjudicate a Person an insolvent, seeking a
receiving order against such Person under the Bankruptcy and Insolvency Act (Canada), or seeking
liquidation, dissolution, winding-up, reorganization, compromise, arrangement, adjustment, protection,
moratorium, relief or composition of such Person or its debts or a stay of proceedings of such Person’s
creditors generally (or any class of creditors) or any other relief, under any federal, provincial, territorial
or foreign law now or hereafter in effect relating to bankruptcy, winding-up, insolvency, reorganization,
receivership, plans of arrangement or relief or protection of debtors (including the Bankruptcy and
Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada) and any similar legislation
in any jurisdiction) or at common law or in equity.

“Intercompany Debt” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of the Borrower to the Guarantor and all guarantees and security therefor.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative
or ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means
any one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Original Currency” has the meaning set out in Section 20. “Other Currency” has the meaning set out in
Section 20.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such
Person.

“Security” means any present or future Lien, or any present or future guarantee or other financial
assistance, granted by any Person with respect to any or all of the Borrower Liabilities or Guarantor
Liabilities.
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Surety means any present or future guarantor or surety of any or all of the Borrower Liabilities, other
than the Guarantor.

2. Guarantee. The Guarantor hereby unconditionally and irrevocably guarantees the prompt
payment and performance to the Administrative Agent, of all Borrower Liabilities when due in
accordance with their terms.

3. Terms of Payment. All amounts payable by the Guarantor under this Agreement shall be paid to
the Administrative Agent by means of electronic funds transfer into an account of the Administrative
Agent specified in writing by the Administrative Agent, from time to time, or in such other manner as
the Guarantor and the Administrative Agent may agree. The Guarantor shall make payment to, or
perform in favor of, the Administrative Agent all Guarantor Liabilities forthwith upon demand therefor
by the Administrative Agent.

4. Interest. The Guarantor shall pay interest to the Administrative Agent on all Guarantor
Liabilities at the rate provided for the corresponding Borrower Liabilities in the Loan Agreement.

5. Guarantor Ijabilities. The Guarantor Liabilities are continuing, absolute, unconditional and
irrevocable. The Guarantor Liabilities shall remain effective despite, and shall not be released,
exonerated, discharged, diminished, subjected to defence, limited or in any way affected by, anything
done, omitted to be done, suffered or permitted by the Administrative Agent or the Lender, the
Borrower or any other Person, or by any other matter, act, omission, circumstance, development or
other thing of any nature, kind or description, other than the due payment and performance in full of all
of the Borrower Liabilities and all of the Guarantor Liabilities.

6. Guarantee Absolute. Without limiting the generality of Section 5, the Guarantor Liabilities shall
remain fully effective and enforceable against the Guarantor and shall not be released, exonerated,
discharged, diminished, subjected to defence, limited or in any way affected by, and the rights and
remedies of the Administrative Agent under this Agreement shall not in any way be diminished or
prejudiced by, and the Guarantor hereby consents or waives, as applicable, to the fullest extent
permitted by applicable Law:

(a) any lack of genuineness, legality, validity or enforceability of any of the Borrower
Liabilities or of any agreement or arrangement between the Borrower, or any other
Person, and the Administrative Agent, or any failure by the Borrower, or any other
Person, to carry out any of its obligations under any such agreement or arrangement;

(b) any change in the existence, name, objects, business, powers, organization, share
capital, Organizational Documents, ownership, Control, directors or management of the
Borrower, the Guarantor or any Surety, the reorganization of the Borrower, the
Guarantor or any Surety, any amalgamation or merger by the Borrower, the Guarantor
or any Surety with any other Person or Persons, or any continuation of the Borrower,
the Guarantor, or any Surety under the laws of any jurisdiction;

(c) any lack or limitation of power, incapacity or disability of the Borrower, the Guarantor
or any Surety or of the directors, officers, managers, employees or agents of the
Borrower, the Guarantor or any Surety, as applicable, or any other irregularity, defect or
informality, or any fraud, by the Borrower, the Guarantor or any Surety or any of their
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respective directors, officers, managers, employees or agents, with respect to any or all
of the Borrower Liabilities, any or all of the Guarantor Liabilities or any or all of the
liabilities and obligations of any Surety;

(d) any non-compliance with or contravention by the Guarantor of any provision of any
corporate statute applicable to the Guarantor relative to guarantees or other financial
assistance given by the Guarantor;

(e) any impossibility, impracticability, frustration of purpose, force majeure or act of
Governmental Authority with respect to the performance of any of the Borrower
Liabilities or Guarantor Liabilities;

(f) any Insolvency Proceeding affecting, or the financial condition of, the Borrower, the
Guarantor, any Surety, the Administrative Agent, the Lender or any other Person at any
time;

(g) any law, regulation, limitation or prescription period or other circumstance that might
otherwise be a defence available to, or a discharge of, the Borrower, the Guarantor or
any Surety in respect of any or all of the Borrower Liabilities, any or all of the Guarantor
Liabilities or any or all of the liabilities and obligations of any Surety;

(h) any loss of, or in respect of, any Security by or on behalf of the Administrative Agent
from the Borrower, the Guarantor, any Surety or any other Person, whether occasioned
through the fault of the Administrative Agent or otherwise;

(I) any loss or impairment of any right of the Guarantor for subrogation, reimbursement or
contribution, whether or not as a result of any action taken or omitted to be taken by
the Administrative Agent; or

(j) any other matter, act, omission, circumstance, development or thing of any and every
nature, kind and description whatsoever, whether similar or dissimilar to the foregoing
(other than the due payment and performance in full of the Borrower Liabilities and the
Guarantor Liabilities) that might in any manner (but for the operation of this Section)
operate (whether by statute, at law, in equity or otherwise) to release, discharge,
diminish, limit, restrict or in any way affect the liability of, or otherwise provide a
defence to, a guarantor, a surety, or a principal debtor, even if known by the
Administrative Agent.

7. Dealing with Borrower Liabilities. Without limiting the generality of Section 5, the Guarantor
Liabilities shall remain fully effective and enforceable against the Guarantor and shall not be released,
exonerated, discharged, diminished, subjected to defence, limited or in any way affected by, and the
rights and remedies of the Administrative Agent under this Agreement shall not in any way be
diminished or prejudiced by, and the Guarantor hereby consents to or waives, as applicable, to the
fullest extent permitted by applicable Law:

(k) any amendment, alteration, novation or variation in any manner and to any extent (and
irrespective of the effect of the same on the Guarantor) of any of the Borrower
Liabilities, any of the liabilities and obligations of any Surety, any Security or the
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Administrative Agent or the Lender ‘s arrangements or agreements with the Borrower,
any Surety or any other Person;

(I) any limitation, compromise, subordination, postponement or abandonment of any of
the Borrower Liabilities, any of the Guarantor Liabilities, any of the liabilities and
obligations of any Surety, any Security or the Administrative Agents or the Lender ‘s
arrangements or agreements with the Borrower, any Surety or any other Person;

(m) any grant of time, renewal, extension, indulgence, release, discharge or other course of
conduct by the Administrative Agent or the Lender to the Borrower, any Surety or any
other Person;

(n) the creation of any new or additional Borrower Liabilities, the increase or reduction of
the rate of interest on any or all of the Borrower Liabilities or any other rates or fees
payable under or in respect of any or all of the Borrower Liabilities;

(o) any alteration, settlement, compromise, acceleration, extension or change in the time
or manner for payment or performance by the Borrower made or permitted by the
Administrative Agent or the Lender of, or by any other Person or Persons liable to the
Lender with respect to, any or all of the Borrower Liabilities;

(p) the Administrative Agent’s or the Lender taking or abstaining from taking Security from
the Borrower, any Surety or any other Person or abstaining from completing, perfecting
or maintaining the perfection of any Security;

(q) the Administrative Agent’s or the Lender releasing, substituting or adding one or more
Sureties or endorsers, accepting additional or substituted Security, or releasing,
subordinating or postponing any Security;

(r) the Administrative Agent’s or the Lender accepting compromises from the Borrower,
any Surety or any other Person;

(s) the creation or addition of any new documents in connection with the Loan Agreement,
the Borrower GSA or this Agreement;

(t) the Administrative Agent’s or the Lender doing, or omitting to do, anything to enforce
the payment or performance of any or all of the Borrower Liabilities, any or all of the
liabilities and obligations of any Surety or any Security;

(u) the Administrative Agent or the Lender giving or refusing to give or continuing to give
any credit or any financial accommodation to the Borrower or to any other Person;

(v) the Administrative Agent or the Lender proving any claim in any Insolvency Proceeding
affecting the Borrower, any Surety or any other Person as it sees fit or refraining from
proving any claim or permitting or suffering the impairment of any of the Borrower
Liabilities in any such Insolvency Proceeding; making any election in any such Insolvency
Proceeding; permitting or suffering the creation of secured or unsecured credit or debt
in any such Insolvency Proceeding; or permitting or suffering the disallowance,
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avoidance, or subordination of any of the Borrower Liabilities or the obligations of any
other debtor with respect to the Borrower Liabilities in any such Insolvency Proceeding;

(w) the Administrative Agent or the Lender applying any money received by the
Administrative Agent from the Borrower, any Surety, any other Person or any Security
upon such part of the Borrower Liabilities as the Administrative Agent or the Lender
may see fit, or changing any such application in whole or in part from time to time as
the Administrative Agent or the Lender may see fit; or

(x) the Administrative Agent or the Lender otherwise dealing with the Borrower, any
Surety, any other Person, the Borrower Liabilities, the liabilities and obligations of any
Sureties, and all Security as the Administrative Agent or the Lender may see fit.

8. Settlement of Accounts. Any account settled or stated between the Lender and the Borrower
shall be accepted by the Guarantor as prima fade evidence that the amount thereby appearing due by
the Borrower to the Lender is so due.

9. Indemnity. If any or all of the Borrower Liabilities are not duly paid or performed by the
Borrower and are not paid or performed by the Guarantor under Section 2 for any reason whatsoever,
the Guarantor shall, as a separate and distinct obligation, indemnify and save the Administrative Agent
and the Lender harmless from and against all losses, costs, damages, expenses, claims and liabilities that
the Administrative Agent or the Lender may suffer or incur in connection with or in respect of any failure
by the Borrower for any reason to pay or perform any of the Borrower Liabilities, and shall pay all such
amounts to the Administrative Agent after demand as herein provided.

9. Guarantor Liable as Principal Borrower. If, and to the extent that, any amount in respect of the
Borrower Liabilities is not recoverable from the Guarantor under this Agreement on the basis of a
guarantee, or the Administrative Agent or the Lender is not indemnified under Section 9, in each case,
for any reason whatsoever, then, notwithstanding any other provision of this Agreement, the Guarantor
shall, as a separate and distinct obligation, be liable under this Agreement as principal obligor in respect
of the due payment of such amount and shall pay such amount to the Administrative Agent after
demand as herein provided.

10. Continuing Guarantee. This Agreement is a continuing guarantee and is binding as a continuing
obligation of the Guarantor and the Borrower Liabilities shall be conclusively presumed to have been
created in reliance on this Agreement. The Guarantor may not in any manner terminate this Agreement
or the Guarantor Liabilities other than by the due and punctual payment in full of the Guarantor
Liabilities.

11. Stay of Acceleration. If acceleration of the time for payment, or the liability of the Borrower to
make payment, of any amount specified to be payable by the Borrower in respect of the Borrower
Liabilities is stayed, prohibited or otherwise affected upon any Insolvency Proceeding or other event
affecting the Borrower or payment of any of the Borrower Liabilities by the Borrower, all such amounts
otherwise subject to acceleration or payment shall nonetheless be deemed for all purposes of this
Agreement to be and to have become due and payable by the Borrower and shall be payable by the
Guarantor under this Agreement immediately forthwith on demand by the Administrative Agent.

12. Borrower Information. The Guarantor acknowledges and agrees that the Guarantor has not
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executed this Agreement as a result of, by reason of, or in reliance upon, any promise, representation,
statement or information of any kind or nature whatsoever given, or offered to the Guarantor, by or on
behalf of the Administrative Agent, the Lender or any other Person whether in answer to any enquiry by
or on behalf of the Guarantor or not and the Administrative Agent and the Lender were not prior to the
execution by the Guarantor of this Agreement, and is not thereafter, under any duty to disclose to the
Guarantor or any other Person any information, matter or thing (material or otherwise) relating to the
Borrower, its affairs or its transactions with the Administrative Agent or the Lender, including any
information, matter or thing which puts or may put the Borrower in a position which the Guarantor
would not naturally expect or any unexpected facts or unusual features which, whether known or
unknown to the Guarantor, are present in any transaction between the Borrower and the Administrative
Agent or the Lender, and the Administrative Agent or the Lender was not and is not under any duty to
do or execute any matter, thing or document relating to the Borrower, its affairs or its
transactions with the Administrative Agent or the Lender. The Guarantor acknowledges and confirms
that it has established its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concerning the financial condition of the Borrower and that the
Guarantor will look to the Borrower, and not to the Administrative Agent or the Lender, in order for the
Guarantor to keep adequately informed of changes in the Borrower’s financial condition.

13. Reinstatement. If, at any time, all or any part of any payment previously applied by the
Administrative Agent or the Lender to any of the Borrower Liabilities is or must be rescinded or returned
for any reason whatsoever (including any Insolvency Proceeding affecting the Borrower or any other
Person), such Borrower Liabilities shall, for the purpose of this Agreement, to the extent that such
payment is or must be rescinded or returned, be deemed to have continued in existence,
notwithstanding such application by the Administrative Agent or the Lender, and this Agreement shall
continue to be effective or be reinstated, as the case may be, as to such Borrower Liabilities, all as
though such application by the Administrative Agent or the Lender had not been made.

14. Subrogation. Notwithstanding any payment made by the Guarantor under this Agreement or
any setoff or application of funds of the Guarantor by the Administrative Agent or the Lender, the
Guarantor shall have no right of subrogation to, and waives, any right to enforce any remedy which the
Administrative Agent or the Lender now has or may hereafter have against the Borrower, until all of the
Borrower Liabilities have been indefeasibly paid in full; and until that time, the Guarantor waives any
benefit of, and any right to participate in, any Security now or hereafter held by the Administrative
Agent or the Lender for the Borrower Liabilities.

15. Assignment and Postponement. The Guarantor hereby (i) grants to the Administrative Agent a
security interest in all Intercompany Debt as general and continuing collateral security for the Guarantor
Liabilities, and (ii) postpones all Intercompany Debt to the payment in full of the Borrower Liabilities. All
moneys received by the Guarantor in respect of Intercompany Debt shall be received in trust for the
Administrative Agent (on behalf of the Lender) and, immediately following such receipt, shall be paid
over to the Administrative Agent. This assignment and postponement is independent of the guarantee
hereunder and will remain in full force and effect until, in the case of the assignment, the liability of the
Guarantor under this Agreement has been discharged or terminated and, in the case of the
postponement, until all Guarantor Liabilities are performed and paid in full.

16. Insolvency Proceedings. In any Insolvency Proceeding affecting the Borrower, the
Administrative Agent shall have the right, in priority to the Guarantor, to receive its full claim in respect
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of such Insolvency Proceeding for all of the Borrower Liabilities. The Administrative Agent shall have the
right to include in its claim in any Insolvency Proceeding affecting the Borrower all or any part of the
payments made by the Guarantor under this Agreement and, to prove and rank for, and receive
dividends in respect of, all such claims, all of which rights and privileges as they relate and apply to the
Guarantor are hereby assigned by the Guarantor to the Administrative Agent. The provisions of this
Section shall be sufficient authority for any Person making payment of any such dividends to pay the
same directly to the Administrative Agent for the benefit of the Lender. The Administrative Agent shall
be entitled to receive for its benefit all dividends or other payments in respect of all of the above
referenced claims until all of the Borrower Liabilities are paid and satisfied in full and the Guarantor shall
continue to be liable under this Agreement for any unpaid balance of the Borrower Liabilities. If any
amount is paid to the Guarantor under any Insolvency Proceeding affecting the Borrower when any of
the Borrower Liabilities remain outstanding, such amount shall be received and held in trust by the
Guarantor for the benefit of the Administrative Agent and shall be immediately paid to the
Administrative Agent to be credited and applied against the Guarantor Liabilities. In any Insolvency
Proceeding affecting the Borrower the Administrative Agent may in its discretion value as it sees fit, or
may refrain from valuing, any Security held by it.

17. Marshalling. The Guarantor waives to the fullest extent permitted by applicable Law, any right
or claim of right to cause a marshalling of the Borrower’s, a Surety’s or any other Person’s assets, or to
cause the Administrative Agent to proceed against the Borrower, a Surety or any other Person, or any
Security, in any particular order. Neither the Administrative Agent nor the Lender shall have any
obligation to marshall any assets in favour of the Borrower, a Surety or any other Person or against or in
payment of any of the Borrower Liabilities or any of the obligations of the Guarantor, the Borrower, a
Surety or any other Person owed to the Administrative Agent or the Lender.

18. Enforcing Rights Against Guarantor. This is a guarantee of payment and performance and not of
collection. The Administrative Agent shall not be required to take any action or to exhaust its recourse
against the Borrower, any Surety or any other Person, or to enforce or value any Security, before being
entitled to payment from, and to enforce its rights and remedies against, the Guarantor under this
Agreement. The Guarantor hereby renounces to the benefits of division and discussion.

19. Foreign Currency Guarantor Liabilities. The Guarantor shall make payment relative to any
Borrower Liabilities in the currency (the “Original Currency”) in which the Borrower is required to pay
such Borrower Liabilities. If the Guarantor makes payment relative to any Borrower Liabilities in a
currency (the “Other Currency”) other than the Original Currency (whether voluntarily or pursuant to an
order or judgment of a court or tribunal of any jurisdiction), such payment shall constitute a discharge of
the Guarantor Liabilities only to the extent of the amount of the Original Currency which the
Administrative Agent is able to purchase at Vancouver, British Columbia with the amount it receives on
the date of receipt. If the amount of the Original Currency which the Administrative Agent is able to
purchase is less than the amount of such currency originally due to it in respect to the relevant Borrower
Liabilities, the Guarantor shall indemnify and save the Administrative Agent harmless from and against
any loss or damage arising as a result of such deficiency. This indemnity constitutes an obligation
separate and independent from the other obligations contained in this Agreement, gives rise to a
separate and independent cause of action, applies irrespective of any indulgence granted by the
Administrative Agent and continues in full force and effect notwithstanding any judgment or order in
respect of any amount due hereunder or under any judgment or order.
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20. Taxes and Set-Off. All payments to be made by the Guarantor hereunder shall be made without
set-off, compensation, deduction or counterclaim and without deduction for any taxes, levies, duties,
fees, deductions, withholdings, restrictions or conditions of any nature whatsoever, If at any time any
applicable Law requires the Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor with respect to such payment shall be increased to the
extent necessary to ensure that, after the making of such deduction or withholding, the Administrative
Agent receives a net sum equal to the sum which it would have received had no deduction or
withholding been required.

21. Representations and Warranties. The Guarantor represents and warrants to the Administrative
Agent and the Lender, and agrees that the Administrative Agent and the Lender are relying thereon,
that each of the representations and warranties relative to the Guarantor in each Credit Document or
any other agreement in connection with any Credit Agreement or this Agreement, is true and correct
when made or deemed made.

22. Covenants. The Guarantor shall comply, and, if applicable, shall cause each of its subsidiaries to
comply, with all of the provisions, covenants and agreements contained in any Credit Document or this
Agreement, or each other agreement in connection therewith, to the extent that such provisions,
covenants and agreements apply to the Guarantor or, if applicable, its subsidiaries and shall, and shall, if
applicable, cause each of its subsidiaries to, take, or refrain from taking, as the case may be, all actions
that are necessary to be taken or not taken so that no violation of any provision, covenant or
agreement contained in any Credit Document or this Agreement, or any other agreement in connection
therewith,, and so that no Default or Event of Default under any Credit Document or this Agreement, or
any other agreement in connection therewith,, is caused by the actions or inactions of the Guarantor or
any of its subsidiaries.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement will be made in accordance with the terms of the Loan Agreement.

24. Expenses: Indemnity; Waiver.

(y) The Guarantor shall pay to the Administrative Agent all reasonable out-of-pocket
expenses incurred by the Administrative Agent or the Lender (including the fees,
charges and disbursements of any counsel and all applicable taxes) in connection with (i)
any amendments, modifications or waivers of the provisions hereof, and (ii) the
assessment, enforcement or protection of the rights of the Administrative Agent or the
Lender in connection with this Agreement and under this Section, including all such out-
of-pocket expenses incurred during any workout, restructuring or negotiations in
respect of the Guarantor Liabilities.

(z) The Guarantor shall indemnify the Administrative Agent and the Lender against, and
hold the Administrative Agent and the Lender harmless from, any and all losses, claims,
cost recovery actions, damages, expenses and liabilities of whatsoever nature or kind
and all reasonable out-of-pocket expenses and all applicable taxes to which the
Administrative Agent and the Lender may become subject arising out of or in
connection with (i) the breach of this Agreement by the Guarantor; (ii) any actual or
prospective claim, litigation, investigation or proceeding relating to this Agreement or
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the Guarantor Liabilities, whether based on contract, tort, delict or any other theory and
regardless of whether the Administrative Agent or the Lender is a party thereto, or

(aa) the enforcement of the Administrative Agents rights hereunder and any related
investigation, defence, preparation of defence, litigation and enquiries; provided that
such indemnity shall not, as to the Administrative Agent and the Lender, be available to
the extent that such losses, claims, damages, liabilities or related expenses are
determined by a court of competent jurisdiction by final and non-appealable judgment
to have resulted from the gross negligence (it being acknowledged that ordinary
negligence does not necessarily constitute gross negligence) or wilful misconduct of or
material breach of this Agreement by the Administrative Agent.

(bb) The Guarantor shall not assert, and hereby waives, any claim against the Administrative
Agent or the Lender (or any director, officer or employee thereof), on any theory of
liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) arising out of, in connection with, or as a result of, this Agreement.

(cc) All amounts due under this Section shall be payable by the Guarantor to the
Administrative Agent or its nominee not later than ten (10) Business Days after written
demand therefor.

(dd) The indemnifications set out in this Agreement shall terminate upon the payout of the
Borrower Liabilities and the Guarantor Liabilities.

25. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other Security previously or concurrently delivered by the Guarantor or any other Person to the
Administrative Agent or the Lender, all of which other Security shall remain in full force and effect.

26. Alteration. None of the terms or provisions of this Agreement may be waived, amended,
supplemented or otherwise modified except by a written instrument executed by the Administrative
Agent.

27. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

28. Set-off. If an Event of Default shall have occurred and be continuing, the Administrative Agent is
hereby authorized at any time and from time to time, to the fullest extent permitted by applicable Law,
to set-off, compensate against or combine and apply any and all deposits (general or special, time or
demand, provisional or final) at any time held by the Administrative Agent or the Lender to or for the
credit or the account of the Guarantor against or with any or all of the Guarantor Liabilities, irrespective
of whether or not the Administrative Agent shall have made any demand under any Credit Document or
this Agreement, or any other agreement in connection therewith, and although such obligations may be
unmatured. The rights under this Section are in addition to other rights and remedies (including other
rights of set-off or combination) which the Administrative Agent or the Lender may have.
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29. Governing Law: Attornment. This Agreement shall be governed by and construed in accordance
with the Laws of the Province of British Columbia. Without prejudice to the ability of the Administrative
Agent to enforce this Agreement in any other proper jurisdiction, the Guarantor irrevocably submits and
attorns to the non-exclusive jurisdiction of the courts of such Province. To the extent permitted by
applicable Law, the Guarantor irrevocably waives any objection (including any claim of inconvenient
forum) that it may now or hereafter have to the venue of any legal proceeding arising out of or relating
to this Agreement in the courts of such Province. The Guarantor hereby irrevocably consents to the
service of any and all process in any such action or proceeding by the delivery of copies of such process
to the Guarantor at the address as provided for in the Loan Agreement. Nothing in this Section affects
the right of the Administrative Agent to serve process in any manner permitted by applicable Law.

30. flrn. Time is of the essence with respect to this Agreement and the time for performance of
the obligations of the Guarantor under this Agreement may be strictly enforced by the Administrative
Agent. The limitation period applicable to any proceeding relating to a claim under, in connection with,
or with respect to this Agreement shall be solely as prescribed in sections 21-26 of the Limitation Act
(British Columbia), and any other limitation period in respect of such claim (including that provided for
in section 6 of the Limitation Act (British Columbia)) is extended accordingly.

31. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include’, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented, restated or otherwise modified (subject to any restrictions
on such amendments, supplements, restatements or modifications set out herein), (b) any reference
herein to any statute or any section thereof shall, unless otherwise expressly stated, be deemed to be a
reference to such statute or section as amended, replaced or re-enacted from time to time, (c) any
reference herein to any Person shall be construed to include such Person’s successors and permitted
assigns, (d) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be
construed to refer to this Agreement in its entirety and not to any particular provision hereof, and (e) all
references herein to Sections shall be construed to refer to Sections of this Agreement. Section headings
are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement. The doctrine of
consolidation will apply to this Agreement and the Administrative Agent’s rights of consolidation shall
not be diminished in any way by Section 31 of the Property Law Act (British Columbia) and any
amendments thereto.

32. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, the
Guarantor and its successors and assigns, and shall enure to the benefit of, and be binding on, the
Administrative Agent and its successors and assigns. The Guarantor may not assign this Agreement, or
any of its rights or obligations under this Agreement. The Administrative Agent may assign this
Agreement and any of their rights and obligations hereunder to any Person that replaces it in its
capacity as such.

33. Interest Act (Canada). The Guarantor acknowledges and agrees that it is its express intention
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and desire that in no event shall that the total payment in respect of the Guarantor Liabilities to the
Administrative Agent and/or the Lender exceed the maximum payment permitted under Applicable Law
limiting the rate of interest or other monies chargeable under or in connection with the any Credit
Document. Notwithstanding any other terms or conditions of this Agreement, the amounts payable shall
not exceed the highest amount permitted by law.

34. Acknowledgment of Receipt. The Guarantor acknowledges receipt of an executed copy of this
Agreement.

35. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict
or inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or the
Lender under the Loan Agreement.

36. Electronic Signature. Delivery of an executed signature page to this Agreement by the
Guarantor by facsimile or other electronic form of transmission shall be as effective as delivery by the
Guarantor of a manually executed copy of this Agreement by the Guarantor.

IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the date
first written above.

10161233 CANADA LIMITED

1—DocuSigned by:

£Lsot
Pe . 7F47EC04B2E9424..

Name: Malcolm Davidson
Title: Director

DocuSigned by:

Per:

_____________________

‘—8300,kO,F09 1A421
Name: Patrick een
Title: Chief Operating Officer
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EXHIBIT “C”
Borrower GSA

See attached.
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GENERAL. SECURITY AGREEMENT

This General Security Agreement is made as of [•], 2021.

BETWEEN:

SPEAKEASY CANNABIS CLUB LTD., a company continued into British Columbia under the
laws of the Province of British Columbia (together with its successors and permitted
assigns, the “Borrower”)

AND:

BHAYANA VENTURES LTD. a corporation existing under the laws of British Columbia, in
its capacity as agent for and on behalf of the Finance Parties (as defined in the Loan
Agreement, as defined below) (together with its successors and permitted assigns, the
“Administrative Agent”)

RECITALS:

A. 1287866 B.C. Ltd. (the “Lender”), the Administrative Agent, SpeakEasy Cannabis Club Ltd., and
10161233 Canada Limited (“1233”) are parties to a convertible loan agreement dated [+1, 2021 (as
amended, supplemented, restated or replaced from time to time, the “Loan Agreement”); and

B. To secure the payment and performance of the Secured Liabilities (as defined below), the
Borrower has agreed to grant to the Administrative Agent the Security Interests (as defined below) with
respect to the Collateral (as defined below) in accordance with the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the Borrower, the Borrower hereby
agrees with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract”, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Investment Property”, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “U ncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.
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“Agreement’ means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof”,
‘herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to
any particular section or other portion of this Agreement.”Books and Records” means all books, records,
files, papers, disks, documents and other repositories of data recording in any form or medium,
evidencing or relating to the Personal Property of the Borrower which are at any time owned by the
Borrower or to which the Borrower (or any Person on the Borrower’s behalf) has access.

“Borrower” has the meaning set out in the recitals hereto.

“Collateral” means all of the present and after-acquired:

a) undertaking;

b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that the Borrower
may from time to time provide to the Administrative Agent in connection with this
Agreement); and

c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that the Borrower may from time to
time provide to the Administrative Agent in connection with this Agreement and
including all fixtures, improvements, buildings and other structures placed, installed or
erected from time to time on any such real property),

of the Borrower, including Books and Records, Contracts, Intellectual Property Rights and Permits, and
including all such property in which the Borrower now or in the future has any right, title or interest
whatsoever, whether owned, leased, licensed, possessed or otherwise held by the Borrower, and all
Proceeds of any of the foregoing, wherever located.

“Contracts” means all contracts and agreements to which the Borrower is at any time a party or
pursuant to which the Borrower has at any time acquired rights, and includes (i) all rights of the
Borrower to receive money due and to become due to it in connection with a contract or agreement, (ii)
all rights of the Borrower to damages arising out of, or for breach or default with respect to, a contract
or agreement, and (iii) all rights of the Borrower to perform and exercise all remedies in connection with
a contract or agreement.

“Control” means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the
ability to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Finance Parties” has the meaning set out in the recitals hereto. “Finder” has the meaning set out in the
recitals hereto.
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“Governmental Authority” means any (I) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Intellectual Property Rights” means all industrial and intellectual property rights of the Borrower or in
which the Borrower has any right, title or interest, including copyrights, patents, inventions (whether or
not patented), trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies,
plant breeders’ rights, know-how and trade secrets, registrations and applications for registration for
any such industrial and intellectual property rights, and all Contracts related to any such industrial and
intellectual property rights.

“Issuer” has the meaning given to that term in the STA.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative
or ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means
any one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such
Person.

“Permits” means all permits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that the Borrower has, requires or is
required to have, to own, possess or operate any of its property or to operate and carry on any part of
its business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.
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“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures Intermediary,
its jurisdiction as determined under section 7.1(4) of the PPSA.

“Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction” means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.

“Pledged Securities” means any and all Collateral that is a Security; provided that “Pledged Securities”
shall not include any common shares in the capital of 1233.

“Pledged Securities Accounts” means any and all Collateral that is a Securities Account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities
Intermediary at which a Pledged Securities Account is maintained.

“Pledged Securities Intermediary’s jurisdiction” means, with respect to any Pledged Securities
Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged
Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement; provided
that “Pledged Security Entitlements” shall not include any common shares in the capital of 1233.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security;
provided that “Pledged Uncertificated Securities” shall not include any common shares in the capital of
1233

“PPSA” means the Personal Property Security Act of the Province referred to in the “Governing Law”
section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,
and includes all regulations from time to time made under such legislation.

‘Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and
discharged in full and the Borrower has no further obligations to the Administrative Agent or any
Finance Party under the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer” means a Pledged Issuer that is a “reporting issuer”, as such term is defined
under applicable Canadian securities laws.

“Secured Liabilities’ means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of the Borrower to the Administrative Agent or any Finance Party whenever and
however incurred, and any unpaid balance thereof.
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“Security Interests” means the Liens created by the Borrower in favour of the Administrative Agent (for
the benefit of the Finance Parties) under this Agreement.

“STA” means the Securities TransferAct of the Province referred to in the “Governing Law” section of
this Agreement, as such legislation may be amended, renamed or replaced from time to time, and
includes all regulations from time to time made under such legislation.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent
or one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the
parent or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not
include any contractual joint venture that the parent or one or more subsidiaries of the parent is a party
and which accounts for less than 10% of the total revenue, assets, properties, businesses or other
interests of the Borrower, on a consolidated basis.

“ULC” means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.

“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities” means (a) any “security” (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occurred and are continuing or (b) a security of an issuer that carries a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, the Borrower pledges, mortgages, charges and assigns (by
way of security) to the Administrative Agent (for the benefit of the Finance Parties), and grants to the
Administrative Agent (for the benefit of the Finance Parties) a general and continuing security interest in
and to the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect to
any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by the Borrower for the
benefit of the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights
or remedies under this Agreement following an Event of Default shall be assigned by the Borrower as
directed by the Administrative Agent; provided that: (i) the Security Interests shall attach to such
Contract, Intellectual Property Right or Permit, or applicable portion thereof, immediately at such time
as the condition causing such termination or breach is remedied, and (ii) if a term in a Contract that
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prohibits or restricts the grant of the Security Interests in the whole of an Account or Chattel Paper
forming part of the Collateral is unenforceable against the Administrative Agent under applicable Law,
then the exclusion from the Security Interests set out above shall not apply to such Account or Chattel
Paper. In addition, the Security Interests do not attach to Consumer Goods or extend to the last day of
the term of any lease or agreement for lease of real property. Such last day shall be held by the
Borrower in trust for the Administrative Agent and, on the exercise by the Administrative Agent of any
of its rights or remedies under this Agreement following an Event of Default, shall be assigned by the
Borrower as directed by the Administrative Agent. For greater certainty, no Intellectual Property Right in
any trade-mark, get-up or trade dress is presently assigned to the Administrative Agent by sole virtue of
the grant of the Security Interests contained in Section 2.

4. Attachment; No Obligation to Advance, the Borrower acknowledges and agrees that: (i) value
has been given to the Borrower, (ii) the Borrower has rights in the Collateral existing at the date of this
Agreement, (iii) the Borrower and the Administrative Agent have not agreed to postpone the time for
attachment of the Security Interests to any of the Collateral, (iv) the Security Interest shall attach to the
Collateral in which the Borrower has rights at the date of this Agreement when the Borrower executes
this Agreement and shall attach to all after- acquired Collateral when the Borrower has rights in such
Collateral, and (v) the Security Interests shall have effect and be deemed to be effective whether or not
the Secured Liabilities or any part thereof are owing or in existence before or after or upon the date of
this Agreement. Neither the execution and delivery of this Agreement nor the provision of any financial
accommodation by the Administrative Agent shall oblige the Administrative Agent to make any financial
accommodation or further financial accommodation available to the Borrower or any other Person.

5. Purchase Money Security Interest. the Borrower acknowledges and agrees that the Security
Interests constitute and are intended to create Purchase Money Security Interests in Collateral to the
extent that monies advanced by the Lender are used or are to be used, in whole or in part, to purchase
or otherwise to acquire rights in Collateral.

6. Representations and Warranties. the Borrower represents and warrants to the Administrative
Agent and each Finance Party that, as of the date of this Agreement:

(a) the Borrower Information. All of the information set out in Schedule A is accurate and
complete.

(b) Title; No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, the Borrower owns (or, with respect to any
leased or licensed property forming part of the Collateral, holds a valid leasehold or
licensed interest in) the Collateral free and clear of any Liens. the Borrower is the
registered and beneficial owner of the Pledged Shares. No security agreement,
financing statement or other notice with respect to any or all of the Collateral is on file
or on record in any public office, except for filings with respect to Permitted Liens.

(c) Amount of Accounts. The amount represented by the Borrower to the Administrative
Agent from time to time as owing by each account debtor or by all account debtors with
respect to its Accounts will at such time be the correct amount so owing by such
account debtor or debtors and, unless disclosed in writing by the Borrower to the
Administrative Agent at that time, will be owed free of any dispute, set-off or
counterclaim. Except as disclosed in writing by the Borrower to the Administrative
Agent, neither the Borrower nor (to the best of the Borrower’s knowledge) any other
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party to any Account of the Borrower or Contract is in default or is likely to become in
default in the performance or observance of any of the terms of such Account or
Contract where such default is or could reasonably be expected to be materially adverse
to the Borrower or the Administrative Agent.

(d) Authority, the Borrower has full power and authority to grant to the Administrative
Agent the Security Interests and to execute, deliver and perform its obligations under
this Agreement, and such execution, delivery and performance does not contravene any
of the Borrowers Organizational Documents or any agreement, instrument or
restriction to which the Borrower is a party or by which the Borrower or any of the
Collateral is bound.

(e) Consents and Transfer Restrictions.

(I) Except for any consent that has been obtained and is in full force and effect, no consent
of any Person (including any counterparty with respect to any Contract, any account
debtor with respect to any Account, or any Governmental Authority with respect to any
Permit) is required, or is purported to be required, for the execution, delivery,
performance and enforcement of this Agreement (this representation being given
without reference to the exclusions contained in Section 3). For the purposes of
complying with any transfer restrictions contained in the Organizational Documents of
any Pledged Issuer, the Borrower hereby irrevocably consents to any transfer of the
Pledged Securities of such Pledged Issuer.

(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the Pledged
Shares has been issued and no proceedings for this purpose have been instituted, nor
does the Borrower have any reason to believe that any such proceedings are pending,
contemplated or threatened and (B) the Pledged Shares are not subject to any escrow
or other agreement, arrangement, commitment or understanding, prohibiting the
transfer of the Pledged Shares, including pursuant to applicable Canadian securities laws
or the rules, regulations or policies of any marketplace on which the Pledged Shares are
listed, posted or traded.

(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by the Borrower and is a valid and binding obligation of the Borrower
enforceable against the Borrower in accordance with its terms, subject only to
bankruptcy, insolvency, liquidation, reorganization, moratorium and other similar Laws
generally affecting the enforcement of creditors rights, and to the fact that equitable
remedies (such as specific performance and injunction) are discretionary remedies.

(g) No Consumer Goods. the Borrower does not own any Consumer Goods which are
material in value or which are material to the business, operations, property, condition
or prospects (financial or otherwise) of the Borrower.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and
the nature of the Borrowers right, title or interest therein, are described in Schedule A
to this Agreement. Each Intellectual Property Right is valid, subsisting, unexpired,
enforceable, and has not been abandoned. Except as set out in Schedule A to this
Agreement, none of the Intellectual Property Rights have been licensed or franchised by
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the Borrower to any Person or, to the Borrowers knowledge, infringed or otherwise
misused by any Person. Except as set out in Schedule A to this Agreement, the exercise
of any Intellectual Property Right, or any licensee or franchisee thereof, has not
infringed or otherwise misused any intellectual property right of any other Person, and
the Borrower has not received and is not aware of any claim of such infringement or
other misuse.

(I) Partnerships, Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that
such interest is a security” for the purposes of the STA.

(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to the
Borrower’s knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(I) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which the Borrower would be
required to sell, redeem or otherwise dispose of any Pledged Shares or under which any
Pledged Issuer has any obligation to issue any Securities of such Pledged Issuer to any
Person.

(m) Securities Laws. the Borrower is not a Control Person with respect to any Reporting
Pledged Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not
comprise Voting or Equity Securities of any class (or securities convertible into Voting or
Equity Securities of any class) constituting ten per cent or more of the outstanding
securities of that class.

7. Survival of Representations and Warranties. All representations and warranties made by the
Borrower in this Agreement (a) are material, (b) shall be considered to have been relied on by the
Administrative Agent and each Finance Party, and (c) shall survive the execution and delivery of this
Agreement or any investigation made at any time by or on behalf of the Administrative Agent and any
disposition or payment of the Secured Liabilities until the Release Date.

8. Covenants, the Borrower covenants and agrees with the Administrative Agent and each Finance
Party that:

(a) Further Documentation, the Borrower shall from time to time, at the expense of the
Borrower, promptly and duly authorize, execute and deliver such further instruments
and documents, and take such further action, as the Administrative Agent may
reasonably request for the purpose of obtaining or preserving the full benefits of, and
the rights and powers granted by, this Agreement (including the filing of any financing
statements or financing change statements under any applicable legislation with respect
to the Security Interests), the Borrower acknowledges that this Agreement has been
prepared based on the existing Laws in the Province referred to in the “Governing Law”
section of this Agreement and that a change in such Laws, or the Laws of other
jurisdictions, may require the execution and delivery of different forms of security
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documentation. Accordingly, the Borrower agrees that the Administrative Agent shall
have the right, upon advice of legal counsel, to require that this Agreement be
amended, supplemented, restated or replaced, and that the Borrower shall on the
reasonable request by the Administrative Agent authorize, execute and deliver any such
amendment, supplement, restatement or replacement (i) to reflect any changes in such
Laws, whether arising as a result of statutory amendments, court decisions or
otherwise, (ii) to facilitate the creation and registration of appropriate security in all
appropriate jurisdictions, or (iii) if the Borrower merges or amalgamates with any other
Person or enters into any corporate reorganization, in each case in order to confer on
the Administrative Agent Liens similar to, and having the same effect as, the Security
Interests.

(b) Maintenance of Records. the Borrower shall keep and maintain accurate and complete
records of the Collateral, including a record of all payments received and all credits
granted with respect to the Accounts and Contracts. At the written request of the
Administrative Agent, the Borrower shall mark any Collateral specified by the
Administrative Agent to evidence the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books
and Records, and may discuss the affairs, finances and accounts of the Borrower with its
officers and accountants. The Administrative Agent may also, without charge and upon
reasonable notice to the Borrower and its own risk, enter the premises of the Borrower
where any of the Collateral is located for the purpose of inspecting the Collateral,
observing its use or otherwise protecting its interests in the Collateral. the Borrower, at
its own expense, shall provide the Administrative Agent with such clerical and other
assistance as may be reasonably requested by the Administrative Agent to exercise any
of its rights under this paragraph. Notwithstanding the foregoing, the Administrative
Agent agrees to repair and restore in a good and workmanlike manner any damage to
property resulting from the Administrative Agents negligence during any such access to,
investigation of or inspection of the premises at the Administrative Agents sole cost and
expense promptly on becoming aware of such damage.

(d) Limitations on Other Liens. the Borrower shall not create, incur or permit to exist, and
shall defend the Collateral against, and shall take such other action as is necessary to
remove, any and all Liens in and other claims affecting the Collateral, other than the
Permitted Liens, and the Borrower shall defend the right, title and interest of the
Administrative Agent in and to the Collateral against the claims and demands of all
Persons.

(e) Limitations on Dispositions of Collateral. the Borrower shall not, without the
Administrative Agent’s prior written consent, sell, lease or otherwise dispose of any
of the Collateral, except that Inventory may be sold, leased or otherwise disposed of
and, subject to the terms of this Agreement, Accounts may be collected, in either case in
the ordinary course of the Borrower’s business. Following an Event of Default, all
Proceeds of the Collateral (including all amounts received with respect to Accounts)
received by or on behalf of the Borrower, whether or not arising in the ordinary course
of the Borrower’s business, shall be received by the Borrower as trustee for the
Administrative Agent and shall be immediately paid to the Administrative Agent.
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(f) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, the Borrower shall not (I) amend, modify, terminate, permit to
expire or waive any provision of any Permit, Contract or any document giving rise to an
Account in any manner which is or could reasonably be expected to be materially
adverse to the Borrower, the Administrative Agent or any Finance Party, or (ii) fail to
exercise promptly and diligently its rights under each Contract and each document
giving rise to an Account if such failure is or could reasonably be expected to be
materially adverse to the Borrower, the Administrative Agent or any Finance Party.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of the Borrower consistent with previous practices, the
Borrower shall not (i) grant any extension of the time for payment of any Account, (ii)
compromise, compound or settle any Account for less than its full amount, (iii) release,
wholly or partially, any Person liable for the payment of any Account, or (iv) allow any
credit or discount of any Account, except to such extent as the Borrower determines
that any such compromise, compound or settlement could reasonably be expected to
benefit the Administrative Agent and the Finance Parties in the circumstances.

(h) Maintenance of Collateral, the Borrower shall maintain all tangible Collateral in good
operating condition, ordinary wear and tear excepted, and the Borrower shall provide
all maintenance, service and repairs necessary for such purpose. the Borrower shall
maintain in good standing all registrations and applications with respect to the
Intellectual Property Rights except to the extent that any failure to do so could not

reasonably be expected to be materially adverse to the Borrower, the Administrative
Agent or the Finance Parties.

(i) Insurance, the Borrower shall keep the Collateral insured against loss or damage with
responsible insurers on a basis consistent with insurance obtained by reasonably
prudent participants in comparable businesses. The applicable insurance policies shall
be in form and substance customary for such policies and shall (i) contain by way of

endorsement a mortgagee clause in form and substance satisfactory to the
Administrative Agent, and (ii) name the Administrative Agent as loss payee as its
interest may appear. the Borrower shall, from time to time at the Administrative Agents

request, deliver the applicable insurance policies (or satisfactory evidence of such
policies) to the Administrative Agent. Neither the Administrative Agent, the Finance
Parties nor their correspondents or agents shall be responsible for the character,
adequacy, validity or genuineness of any insurance, the solvency of any insurer, or any
other risk connected with insurance.

(j) Further Identification of Collateral, the Borrower shall promptly furnish to the
Administrative Agent such statements and schedules further identifying and describing
the Collateral, and such other reports in connection with the Collateral, as the
Administrative Agent may from time to time reasonably request, including an updated
list of any motor vehicles or other “serial number” goods owned by the Borrower and
classified as Equipment, including vehicle identification numbers.

(k) Amalgamation, Merger or Consolidation, the Borrower shall not permit, to the extent in
the Borrower’s capacity to control as shareholder, any Pledged Issuer to amalgamate,
merge or consolidate unless all of the outstanding capital stock of the surviving or
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resulting corporation is, upon such amalgamation, merger or consolidation, pledged
under this Agreement and no cash, securities or other property is distributed with
respect to the outstanding shares of any other constituent corporation.

(I) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, the Borrower shall, upon advice of counsel, authorize,
execute and deliver any and all agreements, instruments, documents and papers that
the Administrative Agent may reasonably request to evidence the Security Interests in
any Intellectual Property Rights and, where applicable, the goodwill of the business of
the Borrower connected with the use of, and symbolized by, any such Intellectual
Property Rights.

(m) Instruments; Documents of Title; Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, the Borrower shall deliver to the Administrative
Agent, endorsed and/or accompanied by such instruments of assignment and transfer in
such form and substance as the Administrative Agent may reasonably request, any and
all Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities, the Borrower shall deliver to the Administrative Agent
any and all Pledged Security Certificates and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged
Certificated Securities in the manner provided under section 23 of the STA, if applicable,
or other applicable laws. At the request of the Administrative Agent, the Borrower shall
cause all Pledged Security Certificates to be registered in the name of the Administrative
Agent or its nominee.

(o) Pledged Uncertificated Securities, the Borrower shall deliver to the Administrative Agent
any and all such documents, agreements and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged
Uncertificated Securities in the manner provided under section 24 of the STA if
applicable, or other applicable laws. If applicable, for the purposes of section 27(1) of
the STA, this Agreement shall constitute the Borrower’s irrevocable consent to entry by
a Pledged Issuer into an agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. the Borrower shall deliver to the Administrative Agent
any and all such documents, agreements and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged Security
Entitlements in the manner provided under section 25 or 26 of the STA, if applicable, or
other applicable laws.

(q) Pledged Futures Contracts. the Borrower shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time
to time to provide the Administrative Agent with control over all Pledged Futures
Contracts in the manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies, the Borrower shall ensure that the terms of
any interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a “security” for the purposes of the STA.
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(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then the Borrower
shall deliver to the Administrative Agent a certified copy of a resolution of the directors,
shareholders, unitholders or partners of such Pledged Issuer, as applicable, consenting
to the transfer(s) contemplated by this Agreement, including any prospective transfer of
the Collateral by the Administrative Agent upon a realization on the Security Interests.

(t) Notices. the Borrower shall advise the Administrative Agent promptly, in reasonable
detail, of:

(I) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intermediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of the Borrower;

(iii) any change in the name of the Borrower;

(iv) any merger, consolidation or amalgamation of the Borrower with any other
Person;

(v) any additional jurisdiction in which the Borrower carries on business or has
tangible Personal Property;

(vi) any additional jurisdiction in which material account debtors of the Borrower
are located;

(vii) any acquisition of any right, title or interest in real property by the Borrower;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
governing body or registry, or which are material to the Borrower’s business;

(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of the Borrower;

(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) the Borrower becoming (or if the Borrower could reasonably be determined to
have become) a Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such
purpose, or if the Borrower has any reason to believe that any such proceedings
are pending, contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on
the Security Interests.
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the Borrower shall not effect or permit any of the changes referred to in clauses
(ii) through (viii) above unless all filings have been made and all other actions
taken that are required in order for the Administrative Agent to continue at all
times following such change to have a valid and perfected first priority Security
Interest with respect to all of the Collateral.

9. Voting Rights. Unless an Event of Default has occurred and is continuing, the Borrower shall be
entitled to exercise all voting power from time to time exercisable with respect to the Pledged Shares
and give consents, waivers and ratifications with respect thereto; provided, however, that no vote shall
be cast or consent, waiver or ratification given or action taken which would be, or would have a
reasonable likelihood of being, prejudicial to the interests of the Administrative Agent or which would
have the effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing
any restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred
and is continuing, the Administrative Agent shall, from time to time at the request and expense of the
Borrower, execute or cause to be executed, with respect to all Pledged Securities that are registered in
the name of the Administrative Agent or its nominee, valid proxies appointing the Borrower as its (or its
nominees) proxy to attend, vote and act for and on behalf of the Administrative Agent or such nominee,
as the case may be, at any and all meetings of the applicable Pledged Issuers shareholders or debt
holders, all Pledged Securities that are registered in the name of the Administrative Agent or such
nominee, as the case may be, and to execute and deliver, consent to or approve or disapprove of or
withhold consent to any resolutions in writing of shareholders or debt holders of the applicable Pledged
Issuer for and on behalf of the Administrative Agent or such nominee, as the case may be. Immediately
upon the occurrence and during the continuance of any Event of Default, all such rights of the Borrower
to vote and give consents, waivers and ratifications shall cease and the Administrative Agent or its
nominee shall be entitled to exercise all such voting rights and to give all such consents, waivers and
ratifications.

10. Dividends; Interest. Unless an Event of Default has occurred and is continuing, the Borrower
shall be entitled to receive any and all cash dividends, interest, principal payments and other forms of
cash distribution on the Pledged Shares which it is otherwise entitled to receive, but any and all stock
and/or liquidating dividends, distributions of property, returns of capital or other distributions made on
or with respect to the Pledged Shares, whether resulting from a subdivision, combination or
reclassification of the outstanding capital stock of any Pledged Issuer or received in exchange for the
Pledged Shares or any part thereof or as a result of any amalgamation, merger, consolidation,
acquisition or other exchange of property to which any Pledged Issuer may be a party or otherwise, and
any and all cash and other property received in exchange for any Pledged Shares shall be and become
part of the Collateral subject to the Security Interests and, if received by the Borrower, shall forthwith
be delivered to the Administrative Agent or its nominee (accompanied, if appropriate, by proper
instruments of assignment and/or stock powers of attorney executed by the Borrower in accordance
with the Administrative Agents instructions) to be held subject to the terms of this Agreement; and if
any of the Pledged Security Certificates have been registered in the name of the Administrative Agent or
its nominee, the Administrative Agent shall execute and deliver (or cause to be executed and delivered)
to the Borrower all such dividend orders and other instruments as the Borrower may request for the
purpose of enabling the Borrower to receive the dividends, distributions or other payments which the
Borrower is authorized to receive and retain pursuant to this Section. If an Event of Default has occurred
and is continuing, all rights of the Borrower pursuant to this Section shall cease and the Administrative
Agent shall have the sole and exclusive right and authority to receive and retain the cash dividends,
interest, principal payments and other forms of cash distribution which the Borrower would otherwise
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be authorized to retain pursuant to this Section. Any money and other property paid over to or received
by the Administrative Agent pursuant to the provisions of this Section shall be retained by the
Administrative Agent as additional Collateral hereunder and be applied in accordance with the
provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the
Administrative Agent, in addition to any rights now or hereafter existing under applicable Law may,
personally or by agent, at such time or times as the Administrative Agent in its discretion may
determine, do any one or more of the following:

(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
the Borrower shall, at the expense of the Borrower, immediately cause the Collateral
designated by the Administrative Agent to be assembled and made available and/or
delivered to the Administrative Agent at any place designated by the Administrative
Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all earnings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of the Borrower and enter on, occupy and use (without charge by the
Borrower) any of the premises, buildings, plant and undertaking of, or occupied or used
by, the Borrower.

(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such manner, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, brokers board or office of the Administrative Agent or elsewhere, with or
without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such
prices as it may deem best, for cash or on credit or for future delivery; so long as every
aspect of the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.
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(i) Purchase by Administrative Agent. At any public sale, and to the extent permitted by
Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the terms of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to the Borrower or any other
Person with respect to such holding, retention, sale or other disposition, except as
required by Law. In any such sale to the Administrative Agent, the Administrative Agent
may, for the purpose of making payment for all or any part of the Collateral so
purchased, use any claim for any or all of the Secured Liabilities then due and payable to
it as a credit against the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of the Borrower) the
account debtors under any Accounts of the Borrower of the assignment of such
Accounts to the Administrative Agent and direct such account debtors to make payment
of all amounts due or to become due to the Borrower with respect to such Accounts
directly to the Administrative Agent and, upon such notification and at the expense of
the Borrower, enforce collection of any such Accounts, and adjust, settle or compromise
the amount or payment of such Accounts, in such manner and to such extent as the
Administrative Agent deems appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
Administrative Agent or its nominee.

(I) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it
were the outright owner thereof.

(m) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title; Chattel Paper. Endorse the Borrowers name on any
and all Instruments, Documents of Title and Chattel Paper pertaining to or constituting
Collateral and give valid and binding receipts and discharges therefor and in respect
thereof.

(o) Dealing with Contracts and Permits. Deal with any and all Contracts and Permits to the
same extent as the Borrower might (including the enforcement, realization, sale,
assignment, transfer, and requirement for continued performance), all on such terms
and conditions and at such time or times as may seem advisable to the Administrative
Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral, the
Borrower shall immediately on demand reimburse the Administrative Agent for all such
payments and, until paid, any such reimbursement obligation shall form part of the
Secured Liabilities and shall be secured by the Security Interests.

(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of the Borrower
and grant Liens on any Collateral (in priority to the Security Interests or otherwise) as
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security for the money so borrowed. the Borrower shall immediately on demand
reimburse the Administrative Agent for all such borrowings and, until paid, any such
reimbursement obligations shall form part of the Secured Liabilities and shall be secured
by the Security Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of the
Borrower or any or all of the Collateral with such rights, powers and authority (including
any or all of the rights, powers and authority of the Administrative Agent under this
Agreement) as may be provided for in the instrument of appointment or any
supplemental instrument, and remove and replace any such Receiver from time to time.
To the extent permitted by applicable Law, any Receiver appointed by the
Administrative Agent shall (for purposes relating to responsibility for the Receiver’s acts
or omissions) be considered to be the agent of the Borrower and not of the
Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver. Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, any Finance Party, the Receiver or the Borrower for the purpose of exercising any
of the rights, powers and remedies set out in this Section, including obtaining from any
court of competent jurisdiction an order for the appointment of a Receiver of the
Borrower or of any or all of the Collateral.

(t) Consultants. Require the Borrower to engage a consultant of the Administrative Agent’s
choice, or engage a consultant on its own behalf, such consultant to receive the full
cooperation and support of the Borrower and its agents and employees, including
unrestricted access to the premises of the Borrower and the Books and Records; all
reasonable fees and expenses of such consultant shall be for the account of the
Borrower and the Borrower hereby authorizes any such consultant to report directly to
the Administrative Agent and to disclose to the Administrative Agent any and all
information obtained in the course of such consultant’s employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on the Borrower or any other Person, and the Borrower hereby waives
each such demand, presentment, protest, advertisement and notice to the extent permitted by
applicable Law. None of the above rights or remedies shall be exclusive of or dependent on or merge in
any other right or remedy, and one or more of such rights and remedies may be exercised
independently or in combination from time to time. the Borrower acknowledges and agrees that any
action taken by the Administrative Agent hereunder following the occurrence and during the
continuance of an Event of Default shall not be rendered invalid or ineffective as a result of the curing of
the Event of Default on which such action was based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, the Borrower acknowledges
and agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
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disposed of, (iii) fail to exercise collection remedies against account debtors or other Persons obligated
on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of the Borrower, for expressions of interest in acquiring all
or any portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the
disposition of the Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price
is established, (viii) dispose of the Collateral by utilizing internet sites that provide for the auction of
assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that
match buyers and sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x)
disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or
credit enhancements to insure the Administrative Agent against risks of loss, collection or disposition of
the Collateral or to provide to the Administrative Agent a guaranteed return from the collection or
disposition of the Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain
the services of other brokers, investment bankers, consultants and other professionals to assist the
Administrative Agent in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral in
whole or in part, (ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx) establish
an upset or reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights and
remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
remedies, and for no other purpose, the Borrower grants to the Administrative Agent an irrevocable,
non- exclusive licence (exercisable without payment of royalty or other compensation to the Borrower)
to use, assign or sublicense any or all of the Intellectual Property Rights, including in such licence
reasonable access to all media in which any of the licensed items may be recorded or stored and to
all computer programs used for the compilation or printout of the same. For any trade-marks, get-up
and trade dress and other business indicia, such licence includes an obligation on the part of the
Administrative Agent to maintain the standards of quality maintained by the Borrower or, in the case of
trade-marks, get-up and trade dress or other business indicia licensed to the Borrower, the standards of
quality imposed upon the Borrower by the relevant licence. For copyright works, such licence shall
include the benefit of any waivers of moral rights and similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale of
any Pledged Shares, 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. In addition to and without limiting Section 12, the Borrower
further agrees that compliance with any such limitation or restriction shall not result in a sale being
considered or deemed not to have been made in a commercially reasonable manner, and the
Administrative Agent shall not be liable or accountable to the Borrower for any discount allowed by
reason of the fact that such Pledged Shares are sold in compliance with any such limitation or
restriction. If the Administrative Agent chooses to exercise its right to sell any or all Pledged Shares,
upon written request, the Borrower shall cause each applicable Pledged Issuer to furnish to the
Administrative Agent all such information as the Administrative Agent may reasonably request in order
to determine the number of shares and other instruments included in the Collateral which may be sold
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by the Administrative Agent in exempt transactions under any Laws governing securities, and the rules
and regulations of any applicable securities regulatory body thereunder, as the same are from time to
time in effect.

15. ULC Shares. the Borrower acknowledges that certain of the Collateral may now or in the future
consist of ULC Shares, and that it is the intention of the Administrative Agent and the Borrower that the
Administrative Agent should not under any circumstances prior to realization thereon be held to be a
“member” or a “shareholder”, as applicable, of a ULC for the purposes of any ULC Laws. Therefore,
notwithstanding any provisions to the contrary contained in this Agreement, the Loan Agreement or any
other document in connection therewith, where the Borrower is the registered owner of ULC Shares
which are Collateral, the Borrower shall remain the sole registered owner of such ULC Shares until such
time as such ULC Shares are effectively transferred into the name of the Administrative Agent or any
other Person on the books and records of the applicable ULC. Accordingly, the Borrower shall be entitled
to receive and retain for its own account any dividend on or other distribution, if any, with respect to
such ULC Shares (except for any dividend or distribution comprised of Pledged Security Certificates,
which shall be delivered to the Administrative Agent to hold hereunder) and shall have the right to vote
such ULC Shares and to control the direction, management and policies of the applicable ULC to the
same extent as the Borrower would if such ULC Shares were not pledged to the Administrative Agent
pursuant hereto. Nothing in this Agreement, the Loan Agreement or any other document in connection
therewith is intended to, and nothing in this Agreement, the Loan Agreement or any other document in
connection therewith shall, constitute the Administrative Agent or any Person other than the Borrower,
a member or shareholder of a ULC for the purposes of any ULC Laws (whether listed or unlisted,
registered or beneficial), until such time as notice is given to the Borrower and further steps are taken
pursuant hereto or thereto so as to register the Administrative Agent or such other Person, as specified
in such notice, as the holder of the ULC Shares. To the extent any provision hereof would have the effect
of constituting the Administrative Agent as a member or a shareholder, as applicable, of any ULC prior
to such time, such provision shall be severed herefrom and shall be ineffective with respect to ULC
Shares which are Collateral without otherwise invalidating or rendering unenforceable this Agreement
or invalidating or rendering unenforceable such provision insofar as it relates to Collateral which is not
ULC Shares. Except upon the exercise of rights of the Administrative Agent to sell, transfer or
otherwise dispose of ULC Shares in accordance with this Agreement, the Borrower shall not cause
or permit, or enable a Pledged Issuer that is a ULC to cause or permit, the Administrative Agent to: (a) be
registered as a shareholder or member of such Pledged

Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative
Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. Application of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
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Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of the Borrower. the Borrower shall remain liable for any Secured Liabilities
that are outstanding following realization of all or any part of the Collateral and the application of the
Proceeds thereof.

18. Administrative Agent’s Appointment as Attorney-in-Fact. Effective upon the occurrence and
during the continuance of an Event of Default, the Borrower constitutes and appoints the Administrative
Agent and any officer or agent of the Administrative Agent, with full power of substitution, as the
Borrower’s true and lawful attorney-in-fact with full power and authority in the place of the Borrower
and in the name of the Borrower or in its own name, from time to time in the Administrative Agent’s
discretion, to take any and all appropriate action and to execute any and all documents and instruments
as, in the opinion of such attorney, may be necessary or desirable to accomplish the purposes of this
Agreement. Without limiting the effect of this Section, upon the occurrence of an Event of Default, the
Borrower grants the Administrative Agent an irrevocable proxy to vote the Pledged Shares and to
exercise all other rights, powers, privileges and remedies to which a holder thereof would be entitled
(including giving or withholding written consents of shareholders, calling special meetings of
shareholders and voting at such meetings), which proxy shall be effective, automatically and without the
necessity of any action (including any transfer of any Pledged Shares on the books and records of a
Pledged Issuer or Pledged Securities Intermediary, as applicable). These powers are coupled with an
interest and are irrevocable until the Release Date. Nothing in this Section affects the right of the
Administrative Agent as secured party or any other Person on the Administrative Agent’s behalf, to sign
and file or deliver (as applicable) all such financing statements, financing change statements, notices,
verification statements and other documents relating to the Collateral and this Agreement as the
Administrative Agent or such other Person considers appropriate, the Borrower hereby ratifies and
confirms, and agrees to ratify and confirm, whatever lawful acts the Administrative Agent or any of the
Administrative Agent’s sub-agents, nominees or attorneys do or purport to do in exercise of the power
of attorney granted to the Administrative Agent pursuant to this Section.

19. Performance by Administrative Agent of the Borrower’s Obligations. If the Borrower fails to
perform or comply with any of the obligations of the Borrower under this Agreement, the
Administrative Agent may, but need not, perform or otherwise cause the performance or compliance of
such obligation, provided that such performance or compliance shall not constitute a waiver, remedy or
satisfaction of such failure. The expenses of the Administrative Agent incurred in connection with any
such performance or compliance shall be payable by the Borrower to the Administrative Agent
immediately on demand, and until paid, any such expenses shall form part of the Secured Liabilities
and shall be secured by the Security Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

21. Rights of Administrative Agent; Limitations on Administrative Agent and Finance Parties’
Obligations.
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(a) Limitations on Liability. None of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties shall be liable to the Borrower or any other Person for any
failure or delay in exercising any of the rights of the Borrower under this Agreement
(including any failure to take possession of, collect, sell, lease or otherwise dispose of
any Collateral, or to preserve rights against prior parties, except in respect of damages
to the extent attributable to the gross negligence or wilful misconduct of the
Administrative Agent or any Receiver). Neither the Administrative Agent, a Receiver nor
any agent of the Administrative Agent (including, in Alberta or British Columbia, any
sheriff) is required to take, or shall have any liability for any failure to take or delay in
taking, any steps necessary or advisable to preserve rights against other Persons under
any Collateral in its possession. None of the Administrative Agent, any Receiver, any
Finance Party or any agent of such parties shall be liable for any, and the Borrower shall
bear the full risk of all, loss or damage to any and all of the Collateral (including any
Collateral in the possession of the Administrative Agent, any Receiver, any Finance Party
or any agent of such parties) caused for any reason, except in respect of damages to the
extent attributable to the gross negligence or wilful misconduct of the Administrative
Agent, any Receiver, any Finance Party or agent of such parties.

(b) the Borrower Remains Liable under Accounts and Contracts. Notwithstanding any
provision of this Agreement, the Borrower shall remain liable under each of the
documents giving rise to the Accounts of the Borrower and under each of the Contracts
to observe and perform all the conditions and obligations to be observed and
performed by the Borrower thereunder, all in accordance with the terms of each such
document and Contract. Neither the Administrative Agent nor any Finance Party (or any
of their affiliates, officers, directors, employees, agents or representatives) shall have
any obligation or liability under any Account of the Borrower (or any document giving
rise thereto) or Contract by reason of or arising out of this Agreement or the receipt by
the Administrative Agent of any payment relating to such Account or Contract pursuant
hereto, and in particular (but without limitation), except in respect of damages to the
extent attributable to the gross negligence or wilful misconduct of the Administrative
Agent or any Finance Party, neither the Administrative Agent nor any Finance Party shall
be obligated in any manner to perform any of the obligations of the Borrower under or
pursuant to any Account (or any document giving rise thereto) or under or pursuant to
any Contract to make any payment, to make any inquiry as to the nature or the
sufficiency of any payment received by it or as to the sufficiency of any performance by
any party under any Account (or any document giving rise thereto) or under any
Contract, to present or file any claim, to take any action to enforce any performance or
to collect the payment of any amounts which may have been assigned to it or to which
it may be entitled at any time.

(c) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of the Borrower in any manner and
through any medium that it reasonably considers advisable, and the Borrower shall
furnish all such assistance and information as the Administrative Agent may require in
connection therewith. At any time and from time to time, upon the Administrative
Agent’s reasonable request and at the expense of the Borrower, the Borrower shall
furnish to the Administrative Agent reports showing reconciliations, aging and test
verifications of, and trial balances for, its Accounts.
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(d) Use of Agents. The Administrative Agent may perform any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in
reliance on the advice of such counsel concerning all matters pertaining to its rights and
duties under this Agreement.

22. Dealings by Administrative Agent. The Administrative Agent shall not be obliged to exhaust its
recourse against the Borrower or any other Person or against any other security it may hold with respect
to the Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the
Collateral in such manner as the Administrative Agent may consider desirable. The Administrative Agent
may grant extensions of time and other indulgences, take and give up security, accept compositions,
grant releases and discharges and otherwise deal with the Borrower and any other Person, and with any
or all of the Collateral, and with other security and sureties, as the Administrative Agent may see fit, all
without prejudice to the Secured Liabilities or to the rights and remedies of the Administrative Agent or
the Finance Parties under this Agreement or the Loan Agreement. The powers and rights conferred on
the Administrative Agent under this Agreement are granted to the Administrative Agent, acting for and
on behalf of the Finance Parties, solely to protect the interests of the Administrative Agent and the
Finance Parties in the Collateral and shall not impose any duty upon the Administrative Agent to
exercise any such powers or rights.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information, the Borrower authorizes the Administrative Agent and each Finance
Party to provide a copy of this Agreement and such other information as may be requested of the
Administrative Agent (i) to the extent necessary to enforce the Administrative Agent’s rights, remedies
and entitlements under this Agreement, (ii) to any assignee or prospective assignee of all or any part of
the Secured Liabilities, and (iii) as required by applicable Law.

25. Expenses: Indemnity: Waiver.

(a) the Borrower shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.

(b) the Borrower shall indemnify the Administrative Agent and each Finance Party against,
and hold the Administrative Agent and each Finance Party harmless from, any and all
losses, claims, cost recovery actions, damages, expenses and liabilities of whatsoever
nature or kind and all reasonable out-of-pocket expenses and all applicable taxes to
which the Administrative Agent or any Finance Party may become subject arising out of
or in connection with (i) the breach by the Borrower of its obligations hereunder, (ii) any
actual or prospective claim, litigation, investigation or proceeding relating to this
Agreement or the Secured Liabilities, whether based on contract, tort or any other
theory and regardless of whether the Administrative Agent or any Finance Party is a
party thereto, (iii) any other aspect of this Agreement, or (iv) the enforcement of

{02807381;2}

314



DocuSign Envelope ID: BBBA7A72-7BA7-4B51-B9DB-802F82B8214B

Administrative Agents rights hereunder and any related investigation, defence,
preparation of defence, litigation and enquiries; provided that such indemnity shall not,
as to the Administrative Agent or any Finance Party, be available to the extent that such
losses, claims, damages, liabilities or related expenses are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the
gross negligence or wilful misconduct (it being acknowledged that ordinary negligence
does not necessarily constitute gross negligence) or wilful misconduct of or material
breach of this Agreement by the Administrative Agent.

(c) the Borrower shall not assert, and hereby waives (to the fullest extent permitted by
applicable Law), (i) any claim against the Administrative Agent or any Finance Party (or
any director, officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any “seize or sue” or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or any Finance Party.

(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.

(e) The indemnifications set out in this Section shall survive the Release Date and the
release or extinguishment of the Security Interests for a period of three years.

26. Release of the Borrower. Upon the written request of the Borrower given at any time on or
after the Release Date, the Administrative Agent shall, at the expense of the Borrower, release the
Borrower and the Collateral from the Security Interests and such release shall serve to terminate any
licence granted in this Agreement. Upon such release, and at the request and expense of the Borrower,
the Administrative Agent shall execute and deliver to the Borrower such releases and discharges as the
Borrower may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other security previously or concurrently delivered by the Borrower or any other Person to the
Administrative Agent or any Finance Party, all of which other security shall remain in full force and
effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,
amended, supplemented or otherwise modified except by a written instrument executed by the
Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
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or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of
the Borrower to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant
contained in this Agreement or of any other liability, nor shall the acceptance of any payment or other
security constitute or create any novation.

29. Amalgamation, If the Borrower is a corporation, the Borrower acknowledges that if it
amalgamates or merges with any other corporation or corporations, then (i) the Collateral and the
Security Interests shall extend to and include all the property and assets of the amalgamated
corporation and to any property or assets of the amalgamated corporation thereafter owned or
acquired, (ii) the term ‘the Borrower”, where used in this Agreement, shall extend to and include the
amalgamated corporation, and (iii) the term Secured Liabilities”, where used in this Agreement, shall
extend to and include the Secured Liabilities of the amalgamated corporation.

30. Governing Law: Attornment. This Agreement shall be governed by and construed in accordance
with the Laws of the Province of British Columbia. Without prejudice to the ability of the Administrative
Agent to enforce this Agreement in any other proper jurisdiction, the Borrower irrevocably submits and
attorns to the non-exclusive jurisdiction of the courts of such province. To the extent permitted by
applicable Law, the Borrower irrevocably waives any objection (including any claim of inconvenient
forum) that it may now or hereafter have to the venue of any legal proceeding arising out of or relating
to this Agreement in the courts of such Province.

31. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or
any section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such
statute or section as amended, restated or re-enacted from time to time, (c) any reference herein to any
Person shall be construed to include such Person’s successors and permitted assigns, (d) the words
“herein”, “hereof” and ‘hereunder’, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, and (e) all references herein to
Sections and Schedules shall be construed to refer to Sections and Schedules to, this Agreement, Section
headings are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement. Any reference in this
Agreement to a Permitted Liens is not intended to subordinate or postpone, and shall not be interpreted
as subordinating or postponing, or as any agreement to subordinate or postpone, any Security Interest
to any Permitted Liens. The doctrine of consolidation will apply to this Agreement and the
Administrative Agent’s rights of consolidation shall not be diminished in any way by Section 31 of the
Property Law Act (British Columbia) and any amendments thereto. Whenever a representation or
warranty is made on the basis of the knowledge or awareness of a party, such knowledge or awareness
consists of the actual collective knowledge or awareness of the senior officers of such party, in their
capacity as senior officers of such party; provided that the party making the representation and
warranty shall have conducted a reasonable investigation as to the subject matter relating thereto and
the level of such investigation shall be that of a reasonably prudent Person investigating a material

{02807381;2}

316



DocuSign Envelope ID: BBBA7A72-7BA7-4B51 -B9DB-802F82B821 4B

consideration in the context of a material transaction.

32. Paramountcv. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict
or inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or any
Finance Party under the Loan Agreement.

33. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, the
Borrower and its successors and permitted assigns, and shall enure to the benefit of, and be binding on,
the Administrative Agent and its successors and assigns. the Borrower may not assign this Agreement, or
any of its rights or obligations under this Agreement. The Administrative Agent may assign this
Agreement and any of its rights and obligations hereunder to any Person.

34. Acknowledgment of Recei,t/Waiver. the Borrower acknowledges receipt of an executed copy
of this Agreement and, to the extent permitted by applicable Law, waives the right to receive a copy of
any financing statement or financing change statement registered in connection with this Agreement or
any verification statement issued with respect to any such financing statement or financing change
statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by the Borrower
by facsimile or other electronic form of transmission shall be as effective as delivery by the Borrower of
a manually executed copy of this Agreement by the Borrower.

[Remainder of page intentionally left blank; signature page tofollow.j
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the date
first written above.

SPEAKEASY CANNABIS CWB LTD.

1-DocuSigned by:

LLc JoLsô
By.

7F47CQ12EO121..

Name:
Title:

BHAYANA VENTURES LTD.

By:_____________________
Name:
Title:
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SCHEDULE A

BORROWER IN FORMATION

Full legal name:

Prior names:

Predecessor companies:

Jurisdiction of incorporation or organization: Canada

Address of chief executive office:

Addresses of all places where business is carried on or tangible Personal Property is kept:

Description of Crops, including description of Crops that are growing as well as a description of newly
planted seedling and when such seedling is anticipated to grow into Crops:

Jurisdictions in which all material account debtors are located:

Addresses of all owned real property:

Addresses of all leased real property:

Description of all “serial number” goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

Description of all material Permits:

Subsidiaries of the Borrower:

Instruments, Documents of Title and Chattel Paper of the Borrower:

Pledged Certificated Securities:

% of issued and
outstanding Security Security

ecurities Owned Securities of Pledged Certificate Certificate
Pledged Issuer Issuer Numbers Location

Pledged Securities Accounts:
Pledged Securities

ecurities Account Intermediary’s
Pledged Securities Number Jurisdiction Pledged Security Entitlements
Intermediary

(NUMBER] Ontario] 100 common shares of
BROKERAGE HOUSE] COMPANY]]
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Pledged Uncertificated Securities:

% of issued and
Pledged Issuers outstanding Securities of
urisdiction ecurities Owned Pledged Issuer

Pledged Issuer
[Ontario] [100 limited partnership L50% of all limited

[LIMITED PARTNERSHIP] units] partnership interests]

Pledged Futures Accounts:

Pledged Futures
Futures Account Intermediarys

Pledged Futures Number Jurisdiction Pledged Futures Contracts
Intermediary

NUMBER] Lpntario] [Brief description of Contract]
BROKERAGE HOUSE]

Registered trade-marks and applications for trademark registrations:

icensed to or
Trade-mark pplication No. pplication Date egistration No. egistration Date Y the

ount orrower
V/N]

Patents and patent applications:

.icensed to or
Title ‘atent No. lpplication )ate of Grant y the

Country )ate orrower
Y/N]
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Copyright registrations and applications for copyright registrations:

.icensed to or
Work ppiication No. pplication ?egistration No. Y the

Country )ate 3orrower
[V/N]

Industrial designs/registered designs and applications for registered designs:

Licensed to or
7esign ppIication No. ppIication Date ?egistration No. ssue Date by the

Country 3orrower
[Y/N]
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72

EXHIBIT ‘D”
1233 GSA

See attached.
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GENERAL SECURITY AGREEMENT

This General Security Agreement is made as of [•], 2021.

BETWEEN:

10161233 CANADA LIMITED, a corporation existing under the laws of Canada (together
with its successors and permitted assigns, the ‘1233)

AND:

BHAYANA VENTURES LTD. a corporation existing under the laws of British Columbia, in
its capacity as agent for and on behalf of the Finance Parties (as defined in the Loan
Agreement as defined below) (together with its successors and permitted assigns, the
“Administrative Agent”)

RECITALS:

A. 1287866 B.C. Ltd. (the “Lender”), the Administrative Agent, SpeakEasy Cannabis Club Ltd., and
1233 are parties to a convertible loan agreement dated [•], 2021 (as amended, supplemented, restated
or replaced from time to time, the “Loan Agreement”); and

B. To secure the payment and performance of the Secured Liabilities (as defined below), 1233 has
agreed to grant to the Administrative Agent the Security Interests (as defined below) with respect to the
Collateral (as defined below) in accordance with the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by 1233, 1233 hereby agrees with the
Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“1233” has the meaning set out in the recitals hereto.

“Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract”, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Investment Property’, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “Uncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.

“Agreement” means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to
any particular section or other portion of this Agreement.
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“Books and Records” means all books, records, files, papers, disks, documents and other repositories of
data recording in any form or medium, evidencing or relating to the Personal Property of 1233 which are
at any time owned by 1233 or to which 1233 (or any Person on 1233’s behalf) has access.

“Collateral” means all of the present and after-acquired:

a) undertaking;

b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that 1233 may from
time to time provide to the Administrative Agent in connection with this Agreement);
and

c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that 1233 may from time to time
provide to the Administrative Agent in connection with this Agreement and including all
fixtures, improvements, buildings and other structures placed, installed or erected from
time to time on any such real property),

of 1233, including Books and Records, Contracts, Intellectual Property Rights and Permits, and including
all such property in which 1233 now or in the future has any right, title or interest whatsoever, whether
owned, leased, licensed, possessed or otherwise held by 1233, and all Proceeds of any of the foregoing,
wherever located.

“Contracts” means all contracts and agreements to which 1233 is at any time a party or pursuant to
which 1233 has at any time acquired rights, and includes (i) all rights of 1233 to receive money due and
to become due to it in connection with a contract or agreement, (ii) all rights of 1233 to damages arising
out of, or for breach or default with respect to, a contract or agreement, and (iii) all rights of 1233 to
perform and exercise all remedies in connection with a contract or agreement.

‘Control” means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the
ability to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Finance Parties” has the meaning set out in the recitals hereto. “Finder” has the meaning set out in the
recitals hereto.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.
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“Intellectual Property Rights” means all industrial and intellectual property rights of 1233 or in which
1233 has any right, title or interest, including copyrights, patents, inventions (whether or not patented),
trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies, plant breeders’
rights, know-how and trade secrets, registrations and applications for registration for any such industrial
and intellectual property rights, and all Contracts related to any such industrial and intellectual property
rights.

“Issuer” has the meaning given to that term in the STA.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative
or ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means
any one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such
Person.

“Permits” means all permits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that 1233 has, requires or is required
to have, to own, possess or operate any of its property or to operate and carry on any part of its
business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures Intermediary,
its jurisdiction as determined under section 7.1(4) of the PPSA.
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“Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction” means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.

“Pledged Securities” means any and all Collateral that is a Security.

“Pledged Securities Accounts” means any and all Collateral that is a Securities Account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities
Intermediary at which a Pledged Securities Account is maintained.

“Pledged Securities Intermediary’s Jurisdiction” means, with respect to any Pledged Securities
Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged
Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security.

“PPSA” means the Personal Property SecurityAct of the Province referred to in the “Governing Law”
section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,
and includes all regulations from time to time made under such legislation.

“Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and
discharged in full and 1233 has no further obligations to the Administrative Agent or any Finance Party
under the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer” means a Pledged Issuer that is a “reporting issuer”, as such term is defined
under applicable Canadian securities laws.

“Secured Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of 1233 to the Administrative Agent or any Finance Party whenever and
however incurred, and any unpaid balance thereof.

“Security Interests” means the Liens created by 1233 in favour of the Administrative Agent (for the
benefit of the Finance Parties) under this Agreement.

“STA” means the Securities TransferAct of the Province referred to in the “Governing Law” section of
this Agreement, as such legislation may be amended, renamed or replaced from time to time, and
includes all regulations from time to time made under such legislation.
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“Subsidiary’ means with respect to any Person (the “parent”) at any date, (I) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent
or one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the
parent or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not
include any contractual joint venture that the parent or one or more subsidiaries of the parent is a party
and which accounts for less than 10% of the total revenue, assets, properties, businesses or other
interests of 1233, on a consolidated basis.

“ULC” means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.

“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities” means (a) any “security” (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occurred and are continuing or (b) a security of an issuer that carries a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, 1233 pledges, mortgages, charges and assigns (by way of
security) to the Administrative Agent (for the benefit of the Finance Parties), and grants to the
Administrative Agent (for the benefit of the Finance Parties) a general and continuing security interest in
and to the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect to
any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by 1233 for the benefit
of the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or
remedies under this Agreement following an Event of Default shall be assigned by 1233 as directed by
the Administrative Agent; provided that: (i) the Security Interests shall attach to such Contract,
Intellectual Property Right or Permit, or applicable portion thereof, immediately at such time as the
condition causing such termination or breach is remedied, and (ii) if a term in a Contract that prohibits
or restricts the grant of the Security Interests in the whole of an Account or Chattel Paper forming part
of the Collateral is unenforceable against the Administrative Agent under applicable Law, then the
exclusion from the Security Interests set out above shall not apply to such Account or Chattel Paper. In
addition, the Security Interests do not attach to Consumer Goods or extend to the last day of the term
of any lease or agreement for lease of real property. Such last day shall be held by 1233 in trust for the
Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or remedies
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under this Agreement following an Event of Default, shall be assigned by 1233 as directed by the
Administrative Agent. For greater certainty, no Intellectual Property Right in any trade-mark, get-up or
trade dress is presently assigned to the Administrative Agent by sole virtue of the grant of the Security
Interests contained in Section 2.

4. Attachment; No Obligation to Advance. 1233 acknowledges and agrees that: (i) value has been
given to 1233, (ii) 1233 has rights in the Collateral existing at the date of this Agreement, (iii) 1233 and
the Administrative Agent have not agreed to postpone the time for attachment of the Security Interests
to any of the Collateral, (iv) the Security Interest shall attach to the Collateral in which 1233 has rights at
the date of this Agreement when 1233 executes this Agreement and shall attach to all after- acquired
Collateral when 1233 has rights in such Collateral, and (v) the Security Interests shall have effect and be
deemed to be effective whether or not the Secured Liabilities or any part thereof are owing or in
existence before or after or upon the date of this Agreement. Neither the execution and delivery of this
Agreement nor the provision of any financial accommodation by the Administrative Agent shall oblige
the Administrative Agent to make any financial accommodation or further financial accommodation
available to 1233 or any other Person.

5. Purchase Money Security Interest. 1233 acknowledges and agrees that the Security Interests
constitute and are intended to create Purchase Money Security Interests in Collateral to the extent that
monies advanced by the Lender are used or are to be used, in whole or in part, to purchase or otherwise
to acquire rights in Collateral.

6. Renresentations and Warranties. 1233 represents and warrants to the Administrative Agent
and each Finance Party that, as of the date of this Agreement:

(a) 1233 Information. All of the information set out in Schedule A is accurate and complete.

(b) Title; No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, 1233 owns (or, with respect to any leased or
licensed property forming part of the Collateral, holds a valid leasehold or licensed
interest in) the Collateral free and clear of any Liens. 1233 is the registered and
beneficial owner of the Pledged Shares. No security agreement, financing statement or
other notice with respect to any or all of the Collateral is on file or on record in any
public office, except for filings with respect to Permitted Liens.

(c) Amount of Accounts. The amount represented by 1233 to the Administrative Agent
from time to time as owing by each account debtor or by all account debtors with
respect to its Accounts will at such time be the correct amount so owing by such
account debtor or debtors and, unless disclosed in writing by 1233 to the Administrative
Agent at that time, will be owed free of any dispute, set-off or counterclaim. Except as
disclosed in writing by 1233 to the Administrative Agent, neither 1233 nor (to the best
of 1233’s knowledge) any other party to any Account of 1233 or Contract is in default or
is likely to become in default in the performance or observance of any of the terms of
such Account or Contract where such default is or could reasonably be expected to be
materially adverse to 1233 or the Administrative Agent.

(d) Authority. 1233 has full power and authority to grant to the Administrative Agent the
Security Interests and to execute, deliver and perform its obligations under this
Agreement, and such execution, delivery and performance does not contravene any of
1233’s Organizational Documents or any agreement, instrument or restriction to which
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1233 is a party or by which 1233 or any of the Collateral is bound.

(e) Consents and Transfer Restrictions.

(i) Except for any consent that has been obtained and is in full force and effect, no consent
of any Person (including any counterparty with respect to any Contract, any account
debtor with respect to any Account, or any Governmental Authority with respect to any
Permit) is required, or is purported to be required, for the execution, delivery,
performance and enforcement of this Agreement (this representation being given
without reference to the exclusions contained in Section 3). For the purposes of
complying with any transfer restrictions contained in the Organizational Documents of
any Pledged Issuer, 1233 hereby irrevocably consents to any transfer of the Pledged
Securities of such Pledged Issuer.

(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the Pledged
Shares has been issued and no proceedings for this purpose have been instituted, nor
does 1233 have any reason to believe that any such proceedings are pending,
contemplated or threatened and (B) the Pledged Shares are not subject to any escrow
or other agreement, arrangement, commitment or understanding, prohibiting the
transfer of the Pledged Shares, including pursuant to applicable Canadian securities laws
or the rules, regulations or policies of any marketplace on which the Pledged Shares are
listed, posted or traded.

(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by 1233 and is a valid and binding obligation of 1233 enforceable against 1233
in accordance with its terms, subject only to bankruptcy, insolvency, liquidation,
reorganization, moratorium and other similar Laws generally affecting the enforcement
of creditors rights, and to the fact that equitable remedies (such as specific
performance and injunction) are discretionary remedies.

(g) No Consumer Goods. 1233 does not own any Consumer Goods which are material in
value or which are material to the business, operations, property, condition or prospects
(financial or otherwise) of 1233.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and
the nature of 1233’s right, title or interest therein, are described in Schedule A to this
Agreement. Each Intellectual Property Right is valid, subsisting, unexpired, enforceable,
and has not been abandoned. Except as set out in Schedule A to this Agreement, none
of the Intellectual Property Rights have been licensed or franchised by 1233 to any
Person or, to 1233’s knowledge, infringed or otherwise misused by any Person. Except
as set out in Schedule A to this Agreement, the exercise of any Intellectual Property
Right, or any licensee or franchisee thereof, has not infringed or otherwise misused any
intellectual property right of any other Person, and 1233 has not received and is not
aware of any claim of such infringement or other misuse.

(i) Partnerships, Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that
such interest is a “security” for the purposes of the STA.
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(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to
1233’s knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(I) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which 1233 would be required
to sell, redeem or otherwise dispose of any Pledged Shares or under which any Pledged
Issuer has any obligation to issue any Securities of such Pledged Issuer to any Person.

(m) Securities Laws. 1233 is not a Control Person with respect to any Reporting Pledged
Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not comprise
Voting or Equity Securities of any class (or securities convertible into Voting or Equity
Securities of any class) constituting ten per cent or more of the outstanding securities of
that class.

7. Survival of Representations and Warranties. All representations and warranties made by 1233
in this Agreement (a) are material, (b) shall be considered to have been relied on by the Administrative
Agent and each Finance Party, and (c) shall survive the execution and delivery of this Agreement or any
investigation made at any time by or on behalf of the Administrative Agent and any disposition or
payment of the Secured Liabilities until the Release Date.

8. Covenants. 1233 covenants and agrees with the Administrative Agent and each Finance Party
that:

(a) Further Documentation. 1233 shall from time to time, at the expense of 1233, promptly
and duly authorize, execute and deliver such further instruments and documents, and
take such further action, as the Administrative Agent may reasonably request for the
purpose of obtaining or preserving the full benefits of, and the rights and powers
granted by, this Agreement (including the filing of any financing statements or financing
change statements under any applicable legislation with respect to the Security
Interests). 1233 acknowledges that this Agreement has been prepared based on the
existing Laws in the Province referred to in the ‘Governing Law” section of this
Agreement and that a change in such Laws, or the Laws of other jurisdictions, may
require the execution and delivery of different forms of security documentation.
Accordingly, 1233 agrees that the Administrative Agent shall have the right, upon advice
of legal counsel, to require that this Agreement be amended, supplemented, restated or
replaced, and that 1233 shall on the reasonable request by the Administrative Agent
authorize, execute and deliver any such amendment, supplement, restatement or
replacement (i) to reflect any changes in such Laws, whether arising as a result of
statutory amendments, court decisions or otherwise, (ii) to facilitate the creation and
registration of appropriate security in all appropriate jurisdictions, or (iii) if 1233 merges
or amalgamates with any other Person or enters into any corporate reorganization, in
each case in order to confer on the Administrative Agent Liens similar to, and having the
same effect as, the Security Interests.

(b) Maintenance of Records. 1233 shall keep and maintain accurate and complete records
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of the Collateral, including a record of all payments received and all credits granted with
respect to the Accounts and Contracts. At the written request of the Administrative
Agent, 1233 shall mark any Collateral specified by the Administrative Agent to evidence
the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books
and Records, and may discuss the affairs, finances and accounts of 1233 with its officers
and accountants. The Administrative Agent may also, without charge and upon
reasonable notice to 1233 and its own risk, enter the premises of 1233 where any of the
Collateral is located for the purpose of inspecting the Collateral, observing its use or
otherwise protecting its interests in the Collateral. 1233, at its own expense, shall
provide the Administrative Agent with such clerical and other assistance as may be
reasonably requested by the Administrative Agent to exercise any of its rights under this
paragraph. Notwithstanding the foregoing, the Administrative Agent agrees to repair
and restore in a good and workmanlike manner any damage to property resulting from
the Administrative Agent’s negligence during any such access to, investigation of or
inspection of the premises at the Administrative Agent’s sole cost and expense promptly
on becoming aware of such damage.

(d) Limitations on Other Liens. 1233 shall not create, incur or permit to exist, and shall
defend the Collateral against, and shall take such other action as is necessary to remove,
any and all Liens in and other claims affecting the Collateral, other than the Permitted
Liens, and 1233 shall defend the right, title and interest of the Administrative Agent in
and to the Collateral against the claims and demands of all Persons.

(e) Limitations on Dispositions of Collateral. 1233 shall not, without the Administrative
Agent’s prior written consent, sell, lease or otherwise dispose of any of the
Collateral, except that Inventory may be sold, leased or otherwise disposed of and,
subject to the terms of this Agreement, Accounts may be collected, in either case in the
ordinary course of 1233’s business. Following an Event of Default, all Proceeds of the
Collateral (including all amounts received with respect to Accounts) received by or on
behalf of 1233, whether or not arising in the ordinary course of 1233’s business, shall be
received by 1233 as trustee for the Administrative Agent and shall be immediately paid
to the Administrative Agent.

(f) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, 1233 shall not (i) amend, modify, terminate, permit to expire or
waive any provision of any Permit, Contract or any document giving rise to an Account
in any manner which is or could reasonably be expected to be materially adverse to
1233, the Administrative Agent or any Finance Party, or (ii) fail to exercise promptly and
diligently its rights under each Contract and each document giving rise to an Account if
such failure is or could reasonably be expected to be materially adverse to 1233, the
Administrative Agent or any Finance Party.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of 1233 consistent with previous practices, 1233 shall not (i)
grant any extension of the time for payment of any Account, (ii) compromise, compound
or settle any Account for less than its full amount, (iii) release, wholly or partially, any
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Person liable for the payment of any Account, or (iv) allow any credit or discount of any
Account, except to such extent as 1233 determines that any such compromise,
compound or settlement could reasonably be expected to benefit the Administrative
Agent and the Finance Parties in the circumstances.

(h) Maintenance of Collateral. 1233 shall maintain all tangible Collateral in good operating
condition, ordinary wear and tear excepted, and 1233 shall provide all maintenance,
service and repairs necessary for such purpose. 1233 shall maintain in good standing all
registrations and applications with respect to the Intellectual Property Rights except to
the extent that any failure to do so could not reasonably be expected to be materially
adverse to 1233, the Administrative Agent or the Finance Parties.

(I) Insurance. 1233 shall keep the Collateral insured against loss or damage with
responsible insurers on a basis consistent with insurance obtained by reasonably
prudent participants in comparable businesses. The applicable insurance policies shall
be in form and substance customary for such policies and shall (i) contain by way of
endorsement a mortgagee clause in form and substance satisfactory to the
Administrative Agent, and (ii) name the Administrative Agent as loss payee as its
interest may appear. 1233 shall, from time to time at the Administrative Agent’s
request, deliver the applicable insurance policies (or satisfactory evidence of such
policies) to the Administrative Agent. Neither the Administrative Agent, the Finance
Parties nor their correspondents or agents shall be responsible for the character,
adequacy, validity or genuineness of any insurance, the solvency of any insurer, or any
other risk connected with insurance.

(j) Further Identification of Collateral. 1233 shall promptly furnish to the Administrative
Agent such statements and schedules further identifying and describing the Collateral,
and such other reports in connection with the Collateral, as the Administrative Agent
may from time to time reasonably request, including an updated list of any motor
vehicles or other “serial number” goods owned by 1233 and classified as Equipment,
including vehicle identification numbers.

(k) Amalgamation, Merger or Consolidation. 1233 shall not permit, to the extent in 1233’s
capacity to control as shareholder, any Pledged Issuer to amalgamate, merge or
consolidate unless all of the outstanding capital stock of the surviving or resulting
corporation is, upon such amalgamation, merger or consolidation, pledged under this
Agreement and no cash, securities or other property is distributed with respect to the
outstanding shares of any other constituent corporation.

(I) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, 1233 shall, upon advice of counsel, authorize, execute and
deliver any and all agreements, instruments, documents and papers that the
Administrative Agent may reasonably request to evidence the Security Interests in any
Intellectual Property Rights and, where applicable, the goodwill of the business of 1233
connected with the use of, and symbolized by, any such Intellectual Property Rights.

(m) Instruments; Documents of Title; Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, 1233 shall deliver to the Administrative Agent,
endorsed and/or accompanied by such instruments of assignment and transfer in such
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form and substance as the Administrative Agent may reasonably request, any and all
Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities. 1233 shall deliver to the Administrative Agent any and
all Pledged Security Certificates and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Certificated
Securities in the manner provided under section 23 of the STA, if applicable, or other
applicable laws. At the request of the Administrative Agent, 1233 shall cause all Pledged
Security Certificates to be registered in the name of the Administrative Agent or its
nominee.

(o) Pledged Uncertificated Securities. 1233 shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time
to time to provide the Administrative Agent with control over all Pledged Uncertificated
Securities in the manner provided under section 24 of the STA if applicable, or other
applicable laws. If applicable, for the purposes of section 27(1) of the STA, this
Agreement shall constitute 1233’s irrevocable consent to entry by a Pledged Issuer into
an agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. 1233 shall deliver to the Administrative Agent any and
all such documents, agreements and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Security
Entitlements in the manner provided under section 25 or 26 of the STA, if applicable, or
other applicable laws.

(q) Pledged Futures Contracts. 1233 shall deliver to the Administrative Agent any and all
such documents, agreements and other materials as may be required from time to time
to provide the Administrative Agent with control over all Pledged Futures Contracts in
the manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies. 1233 shall ensure that the terms of any
interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a “security” for the purposes of the STA.

(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then 1233 shall deliver
to the Administrative Agent a certified copy of a resolution of the directors,
shareholders, unitholders or partners of such Pledged Issuer, as applicable, consenting
to the transfer(s) contemplated by this Agreement, including any prospective transfer of
the Collateral by the Administrative Agent upon a realization on the Security Interests.

(t) Notices. 1233 shall advise the Administrative Agent promptly, in reasonable detail, of:

(i) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intermediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of 1233;
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(iii) any change in the name of 1233;

(iv) any merger, consolidation or amalgamation of 1233 with any other Person;

(v) any additional jurisdiction in which 1233 carries on business or has tangible
Personal Property;

(vi) any additional jurisdiction in which material account debtors of 1233 are
located;

(vii) any acquisition of any right, title or interest in real property by 1233;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
governing body or registry, or which are material to 1233’s business;

(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of 1233;

(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) 1233 becoming (or if 1233 could reasonably be determined to have become) a
Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such
purpose, or if 1233 has any reason to believe that any such proceedings are
pending, contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on
the Security Interests.

1233 shall not effect or permit any of the changes referred to in clauses (ii)
through (viii) above unless all filings have been made and all other actions taken
that are required in order for the Administrative Agent to continue at all times
following such change to have a valid and perfected first priority Security
Interest with respect to all of the Collateral.

9. Voting Rights. Unless an Event of Default has occurred and is continuing, 1233 shall be entitled
to exercise all voting power from time to time exercisable with respect to the Pledged Shares and give
consents, waivers and ratifications with respect thereto; provided, however, that no vote shall be cast or
consent, waiver or ratification given or action taken which would be, or would have a reasonable
likelihood of being, prejudicial to the interests of the Administrative Agent or which would have the
effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing any
restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred and is
continuing, the Administrative Agent shall, from time to time at the request and expense of 1233,
execute or cause to be executed, with respect to all Pledged Securities that are registered in the name
of the Administrative Agent or its nominee, valid proxies appointing 1233 as its (or its nominee’s) proxy
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to attend, vote and act for and on behalf of the Administrative Agent or such nominee, as the case may
be, at any and all meetings of the applicable Pledged Issuers shareholders or debt holders, all Pledged
Securities that are registered in the name of the Administrative Agent or such nominee, as the case may
be, and to execute and deliver, consent to or approve or disapprove of or withhold consent to any
resolutions in writing of shareholders or debt holders of the applicable Pledged Issuer for and on behalf
of the Administrative Agent or such nominee, as the case may be. Immediately upon the occurrence and
during the continuance of any Event of Default, all such rights of 1233 to vote and give consents, waivers
and ratifications shall cease and the Administrative Agent or its nominee shall be entitled to exercise all
such voting rights and to give all such consents, waivers and ratifications.

10. Dividends; Interest. Unless an Event of Default has occurred and is continuing, 1233 shall be
entitled to receive any and all cash dividends, interest, principal payments and other forms of cash
distribution on the Pledged Shares which it is otherwise entitled to receive, but any and all stock and/or
liquidating dividends, distributions of property, returns of capital or other distributions made on or with
respect to the Pledged Shares, whether resulting from a subdivision, combination or reclassification of
the outstanding capital stock of any Pledged Issuer or received in exchange for the Pledged Shares or
any part thereof or as a result of any amalgamation, merger, consolidation, acquisition or other
exchange of property to which any Pledged Issuer may be a party or otherwise, and any and all cash and
other property received in exchange for any Pledged Shares shall be and become part of the Collateral
subject to the Security Interests and, if received by 1233, shall forthwith be delivered to the
Administrative Agent or its nominee (accompanied, if appropriate, by proper instruments of assignment
and/or stock powers of attorney executed by 1233 in accordance with the Administrative Agent’s
instructions) to be held subject to the terms of this Agreement; and if any of the Pledged Security
Certificates have been registered in the name of the Administrative Agent or its nominee, the
Administrative Agent shall execute and deliver (or cause to be executed and delivered) to 1233 all such
dividend orders and other instruments as 1233 may request for the purpose of enabling 1233 to receive
the dividends, distributions or other payments which 1233 is authorized to receive and retain pursuant
to this Section. If an Event of Default has occurred and is continuing, all rights of 1233 pursuant to this
Section shall cease and the Administrative Agent shall have the sole and exclusive right and authority to
receive and retain the cash dividends, interest, principal payments and other forms of cash distribution
which 1233 would otherwise be authorized to retain pursuant to this Section. Any money and other
property paid over to or received by the Administrative Agent pursuant to the provisions of this Section
shall be retained by the Administrative Agent as additional Collateral hereunder and be applied in
accordance with the provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the
Administrative Agent, in addition to any rights now or hereafter existing under applicable Law may,
personally or by agent, at such time or times as the Administrative Agent in its discretion may
determine, do any one or more of the following:

(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
1233 shall, at the expense of 1233, immediately cause the Collateral designated by the
Administrative Agent to be assembled and made available and/or delivered to the
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Administrative Agent at any place designated by the Administrative Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all earnings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of 1233 and enter on, occupy and use (without charge by 1233) any of the
premises, buildings, plant and undertaking of, or occupied or used by, 1233.

(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such manner, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, broker’s board or office of the Administrative Agent or elsewhere, with or
without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such
prices as it may deem best, for cash or on credit or for future delivery; so long as every
aspect of the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

(I) Purchase by Administrative Agent. At any public sale, and to the extent permitted by
Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the terms of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to 1233 or any other Person with
respect to such holding, retention, sale or other disposition, except as required by Law.
In any such sale to the Administrative Agent, the Administrative Agent may, for the
purpose of making payment for all or any part of the Collateral so purchased, use any
claim for any or all of the Secured Liabilities then due and payable to it as a credit
against the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of 1233) the account
debtors under any Accounts of 1233 of the assignment of such Accounts to the
Administrative Agent and direct such account debtors to make payment of all amounts
due or to become due to 1233 with respect to such Accounts directly to the
Administrative Agent and, upon such notification and at the expense of 1233, enforce
collection of any such Accounts, and adjust, settle or compromise the amount or
payment of such Accounts, in such manner and to such extent as the Administrative
Agent deems appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
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Administrative Agent or its nominee.

(I) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it
were the outright owner thereof.

(m) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title; Chattel Paper. Endorse 1233’s name on any and all
Instruments, Documents of Title and Chattel Paper pertaining to or constituting
Collateral and give valid and binding receipts and discharges therefor and in respect
thereof.

(o) Dealing with Contracts and Permits. Deal with any and all Contracts and Permits to the
same extent as 1233 might (including the enforcement, realization, sale, assignment,
transfer, and requirement for continued performance), all on such terms and conditions
and at such time or times as may seem advisable to the Administrative Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral. 1233
shall immediately on demand reimburse the Administrative Agent for all such payments
and, until paid, any such reimbursement obligation shall form part of the Secured
Liabilities and shall be secured by the Security Interests.

(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of 1233 and grant
Liens on any Collateral (in priority to the Security Interests or otherwise) as security for
the money so borrowed. 1233 shall immediately on demand reimburse the
Administrative Agent for all such borrowings and, until paid, any such reimbursement
obligations shall form part of the Secured Liabilities and shall be secured by the Security
Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of 1233 or
any or all of the Collateral with such rights, powers and authority (including any or all of
the rights, powers and authority of the Administrative Agent under this Agreement) as
may be provided for in the instrument of appointment or any supplemental instrument,
and remove and replace any such Receiver from time to time. To the extent permitted
by applicable Law, any Receiver appointed by the Administrative Agent shall (for
purposes relating to responsibility for the Receiver’s acts or omissions) be considered to
be the agent of 1233 and not of the Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver. Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, any Finance Party, the Receiver or 1233 for the purpose of exercising any of the
rights, powers and remedies set out in this Section, including obtaining from any court
of competent jurisdiction an order for the appointment of a Receiver of 1233 or of any
or all of the Collateral.
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(t) Consultants. Require 1233 to engage a consultant of the Administrative Agent’s choice,
or engage a consultant on its own behalf, such consultant to receive the full cooperation
and support of 1233 and its agents and employees, including unrestricted access to the
premises of 1233 and the Books and Records; all reasonable fees and expenses of such
consultant shall be for the account of 1233 and 1233 hereby authorizes any such
consultant to report directly to the Administrative Agent and to disclose to the
Administrative Agent any and all information obtained in the course of such consultant’s
employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on 1233 or any other Person, and 1233 hereby waives each such
demand, presentment, protest, advertisement and notice to the extent permitted by applicable Law.
None of the above rights or remedies shall be exclusive of or dependent on or merge in any other right
or remedy, and one or more of such rights and remedies may be exercised independently or in
combination from time to time. 1233 acknowledges and agrees that any action taken by the
Administrative Agent hereunder following the occurrence and during the continuance of an Event of
Default shall not be rendered invalid or ineffective as a result of the curing of the Event of Default on
which such action was based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, 1233 acknowledges and
agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
disposed of, (iii) fail to exercise collection remedies against account debtors or other Persons obligated
on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of 1233, for expressions of interest in acquiring all or any
portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the disposition of the
Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price is established,
(viii) dispose of the Collateral by utilizing internet sites that provide for the auction of assets of the types
included in the Collateral or that have the reasonable capacity of doing so, or that match buyers and
sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x) disclaim disposition
warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or credit enhancements
to insure the Administrative Agent against risks of loss, collection or disposition of the Collateral or to
provide to the Administrative Agent a guaranteed return from the collection or disposition of the
Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain the services of
other brokers, investment bankers, consultants and other professionals to assist the Administrative
Agent in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral in whole or in
part, (ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx) establish an upset or
reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights and
remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
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remedies, and for no other purpose, 1233 grants to the Administrative Agent an irrevocable, non-
exclusive licence (exercisable without payment of royalty or other compensation to 1233) to use, assign
or sublicense any or all of the Intellectual Property Rights, including in such licence reasonable access to
all media in which any of the licensed items may be recorded or stored and to all computer
programs used for the compilation or printout of the same. For any trade-marks, get-up and trade dress
and other business indicia, such licence includes an obligation on the part of the Administrative Agent to
maintain the standards of quality maintained by 1233 or, in the case of trade-marks, get-up and trade
dress or other business indicia licensed to 1233, the standards of quality imposed upon 1233 by the
relevant licence. For copyright works, such licence shall include the benefit of any waivers of moral
rights and similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale of
any Pledged Shares, 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. In addition to and without limiting Section 12, 1233 further
agrees that compliance with any such limitation or restriction shall not result in a sale being considered
or deemed not to have been made in a commercially reasonable manner, and the Administrative Agent
shall not be liable or accountable to 1233 for any discount allowed by reason of the fact that such
Pledged Shares are sold in compliance with any such limitation or restriction. If the Administrative Agent
chooses to exercise its right to sell any or all Pledged Shares, upon written request, 1233 shall cause
each applicable Pledged Issuer to furnish to the Administrative Agent all such information as the
Administrative Agent may reasonably request in order to determine the number of shares and other
instruments included in the Collateral which may be sold by the Administrative Agent in exempt
transactions under any Laws governing securities, and the rules and regulations of any applicable
securities regulatory body thereunder, as the same are from time to time in effect.

15. ULC Shares. 1233 acknowledges that certain of the Collateral may now or in the future consist
of ULC Shares, and that it is the intention of the Administrative Agent and 1233 that the Administrative
Agent should not under any circumstances prior to realization thereon be held to be a “member” or a
“shareholder”, as applicable, of a ULC for the purposes of any ULC Laws. Therefore, notwithstanding any
provisions to the contrary contained in this Agreement, the Loan Agreement or any other document in
connection therewith, where 1233 is the registered owner of ULC Shares which are Collateral, 1233 shall
remain the sole registered owner of such ULC Shares until such time as such ULC Shares are effectively
transferred into the name of the Administrative Agent or any other Person on the books and records of
the applicable ULC. Accordingly, 1233 shall be entitled to receive and retain for its own account any
dividend on or other distribution, if any, with respect to such ULC Shares (except for any dividend or
distribution comprised of Pledged Security Certificates, which shall be delivered to the Administrative
Agent to hold hereunder) and shall have the right to vote such ULC Shares and to control the direction,
management and policies of the applicable ULC to the same extent as 1233 would if such ULC Shares
were not pledged to the Administrative Agent pursuant hereto. Nothing in this Agreement, the Loan
Agreement or any other document in connection therewith is intended to, and nothing in this
Agreement, the Loan Agreement or any other document in connection therewith shall, constitute the
Administrative Agent or any Person other than 1233, a member or shareholder of a ULC for the
purposes of any ULC Laws (whether listed or unlisted, registered or beneficial), until such time as notice
is given to 1233 and further steps are taken pursuant hereto or thereto so as to register the
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Administrative Agent or such other Person, as specified in such notice, as the holder of the ULC Shares.
To the extent any provision hereof would have the effect of constituting the Administrative Agent as a
member or a shareholder, as applicable, of any ULC prior to such time, such provision shall be severed
herefrom and shall be ineffective with respect to ULC Shares which are Collateral without otherwise
invalidating or rendering unenforceable this Agreement or invalidating or rendering unenforceable such
provision insofar as it relates to Collateral which is not ULC Shares. Except upon the exercise of rights of
the Administrative Agent to sell, transfer or otherwise dispose of ULC Shares in accordance with
this Agreement, 1233 shall not cause or permit, or enable a Pledged Issuer that is a ULC to cause or
permit, the Administrative Agent to: (a) be registered as a shareholder or member of such Pledged

Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative
Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. Application of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of 1233. 1233 shall remain liable for any Secured Liabilities that are
outstanding following realization of all or any part of the Collateral and the application of the Proceeds
thereof.

18. Administrative Agent’s Appointment as Attorney-in-Fact. Effective upon the occurrence and
during the continuance of an Event of Default, 1233 constitutes and appoints the Administrative Agent
and any officer or agent of the Administrative Agent, with full power of substitution, as 1233’s true and
lawful attorney-in-fact with full power and authority in the place of 1233 and in the name of 1233 or in
its own name, from time to time in the Administrative Agent’s discretion, to take any and all appropriate
action and to execute any and all documents and instruments as, in the opinion of such attorney, may
be necessary or desirable to accomplish the purposes of this Agreement. Without limiting the effect of
this Section, upon the occurrence of an Event of Default, 1233 grants the Administrative Agent an
irrevocable proxy to vote the Pledged Shares and to exercise all other rights, powers, privileges and
remedies to which a holder thereof would be entitled (including giving or withholding written consents
of shareholders, calling special meetings of shareholders and voting at such meetings), which proxy shall
be effective, automatically and without the necessity of any action (including any transfer of any Pledged
Shares on the books and records of a Pledged Issuer or Pledged Securities Intermediary, as applicable).
These powers are coupled with an interest and are irrevocable until the Release Date. Nothing in this
Section affects the right of the Administrative Agent as secured party or any other Person on the
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Administrative Agents behalf, to sign and file or deliver (as applicable) all such financing statements,
financing change statements, notices, verification statements and other documents relating to the
Collateral and this Agreement as the Administrative Agent or such other Person considers appropriate.
1233 hereby ratifies and confirms, and agrees to ratify and confirm, whatever lawful acts the
Administrative Agent or any of the Administrative Agents sub-agents, nominees or attorneys do or
purport to do in exercise of the power of attorney granted to the Administrative Agent pursuant to this
Section.

19. Performance by Administrative Agent of 1233’s Obligations, If 1233 fails to perform or comply
with any of the obligations of 1233 under this Agreement, the Administrative Agent may, but need not,
perform or otherwise cause the performance or compliance of such obligation, provided that such
performance or compliance shall not constitute a waiver, remedy or satisfaction of such failure. The
expenses of the Administrative Agent incurred in connection with any such performance or compliance
shall be payable by 1233 to the Administrative Agent immediately on demand, and until paid, any
such expenses shall form part of the Secured Liabilities and shall be secured by the Security Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

21. Rights of Administrative Agent: Limitations on Administrative Agent and Finance Parties’
Obligations.

(a) Limitations on Liability. None of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties shall be liable to 1233 or any other Person for any failure
or delay in exercising any of the rights of 1233 under this Agreement (including any
failure to take possession of, collect, sell, lease or otherwise dispose of any Collateral, or
to preserve rights against prior parties, except in respect of damages to the extent
attributable to the gross negligence or wilful misconduct of the Administrative Agent or
any Receiver). Neither the Administrative Agent, a Receiver nor any agent of the
Administrative Agent (including, in Alberta or British Columbia, any sheriff) is required to
take, or shall have any liability for any failure to take or delay in taking, any steps
necessary or advisable to preserve rights against other Persons under any Collateral in
its possession. None of the Administrative Agent, any Receiver, any Finance Party or any
agent of such parties shall be liable for any, and 1233 shall bear the full risk of all, loss or
damage to any and all of the Collateral (including any Collateral in the possession of the
Administrative Agent, any Receiver, any Finance Party or any agent of such parties)
caused for any reason, except in respect of damages to the extent attributable to the
gross negligence or wilful misconduct of the Administrative Agent, any Receiver, any
Finance Party or agent of such parties.

(b) 1233 Remains Liable under Accounts and Contracts. Notwithstanding any provision of
this Agreement, 1233 shall remain liable under each of the documents giving rise to the
Accounts of 1233 and under each of the Contracts to observe and perform all the
conditions and obligations to be observed and performed by 1233 thereunder, all in
accordance with the terms of each such document and Contract. Neither the
Administrative Agent nor any Finance Party (or any of their affiliates, officers, directors,

{02807379;2}

341



DocuSign Envelope ID: BBBA7A72-7BA7-4B51 -B9DB-802F82B821 4B

employees, agents or representatives) shall have any obligation or liability under any
Account of 1233 (or any document giving rise thereto) or Contract by reason of or
arising out of this Agreement or the receipt by the Administrative Agent of any payment
relating to such Account or Contract pursuant hereto, and in particular (but without
limitation), except in respect of damages to the extent attributable to the gross
negligence or wilful misconduct of the Administrative Agent or any Finance Party,
neither the Administrative Agent nor any Finance Party shall be obligated in any manner
to perform any of the obligations of 1233 under or pursuant to any Account (or any
document giving rise thereto) or under or pursuant to any Contract to make any
payment, to make any inquiry as to the nature or the sufficiency of any payment
received by it or as to the sufficiency of any performance by any party under any
Account (or any document giving rise thereto) or under any Contract, to present or file
any claim, to take any action to enforce any performance or to collect the payment of
any amounts which may have been assigned to it or to which it may be entitled at any
time.

(c) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of 1233 in any manner and through
any medium that it reasonably considers advisable, and 1233 shall furnish all such
assistance and information as the Administrative Agent may require in connection
therewith. At any time and from time to time, upon the Administrative Agents
reasonable request and at the expense of 1233, 1233 shall furnish to the Administrative
Agent reports showing reconciliations, aging and test verifications of, and trial balances
for, its Accounts.

(d) Use of Agents. The Administrative Agent may perform any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in
reliance on the advice of such counsel concerning all matters pertaining to its rights and
duties under this Agreement.

22. Dealings by Administrative Agent. The Administrative Agent shall not be obliged to exhaust its
recourse against 1233 or any other Person or against any other security it may hold with respect to the
Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the Collateral in
such manner as the Administrative Agent may consider desirable. The Administrative Agent may grant
extensions of time and other indulgences, take and give up security, accept compositions, grant releases
and discharges and otherwise deal with 1233 and any other Person, and with any or all of the Collateral,
and with other security and sureties, as the Administrative Agent may see fit, all without prejudice to
the Secured Liabilities or to the rights and remedies of the Administrative Agent or the Finance Parties
under this Agreement or the Loan Agreement. The powers and rights conferred on the Administrative
Agent under this Agreement are granted to the Administrative Agent, acting for and on behalf of the
Finance Parties, solely to protect the interests of the Administrative Agent and the Finance Parties in the
Collateral and shall not impose any duty upon the Administrative Agent to exercise any such powers or
rights.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information. 1233 authorizes the Administrative Agent and each Finance Party to
provide a copy of this Agreement and such other information as may be requested of the Administrative
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Agent (i) to the extent necessary to enforce the Administrative Agent’s rights, remedies and
entitlements under this Agreement, (ii) to any assignee or prospective assignee of all or any part of the
Secured Liabilities, and (iii) as required by applicable Law.

25. Expenses: Indemnity; Waiver.

(a) 1233 shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.

(b) 1233 shall indemnify the Administrative Agent and each Finance Party against, and hold
the Administrative Agent and each Finance Party harmless from, any and all losses,
claims, cost recovery actions, damages, expenses and liabilities of whatsoever nature or
kind and all reasonable out-of-pocket expenses and all applicable taxes to which the
Administrative Agent or any Finance Party may become subject arising out of or in
connection with (i) the breach by 1233 of its obligations hereunder, (ii) any actual or
prospective claim, litigation, investigation or proceeding relating to this Agreement or
the Secured Liabilities, whether based on contract, tort or any other theory and
regardless of whether the Administrative Agent or any Finance Party is a party thereto,
(iii) any other aspect of this Agreement, or (iv) the enforcement of Administrative
Agent’s rights hereunder and any related investigation, defence, preparation of defence,
litigation and enquiries; provided that such indemnity shall not, as to the Administrative
Agent or any Finance Party, be available to the extent that such losses, claims, damages,
liabilities or related expenses are determined by a court of competent jurisdiction by
final and nonappealable judgment to have resulted from the gross negligence or wilful
misconduct (it being acknowledged that ordinary negligence does not necessarily
constitute gross negligence) or wilful misconduct of or material breach of this
Agreement by the Administrative Agent.

(c) 1233 shall not assert, and hereby waives (to the fullest extent permitted by applicable
Law), (i) any claim against the Administrative Agent or any Finance Party (or any
director, officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any ‘seize or sue” or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or any Finance Party.

(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.
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(e) The indemnifications set out in this Section shall survive the Release Date and the

release or extinguishment of the Security Interests for a period of three years.

26. Release of 1233. Upon the written request of 1233 given at any time on or after the Release
Date, the Administrative Agent shalt, at the expense of 1233, release 1233 and the Collateral from the
Security Interests and such release shall serve to terminate any licence granted in this Agreement. Upon
such release, and at the request and expense of 1233, the Administrative Agent shall execute and

deliver to 1233 such releases and discharges as 1233 may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all

other security previously or concurrently delivered by 1233 or any other Person to the Administrative

Agent or any Finance Party, all of which other security shalt remain in full force and effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,

amended, supplemented or otherwise modified except by a written instrument executed by the

Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of

any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of

the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No

single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of

1233 to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant contained

in this Agreement or of any other liability, nor shall the acceptance of any payment or other security
constitute or create any novation.

29. Amalgamation. If 1233 is a corporation, 1233 acknowledges that if it amalgamates or merges

with any other corporation or corporations, then (i) the Collateral and the Security Interests shall extend

to and include all the property and assets of the amalgamated corporation and to any property or assets
of the amalgamated corporation thereafter owned or acquired, (ii) the term “1233’, where used in this
Agreement, shall extend to and include the amalgamated corporation, and (iii) the term “Secured
Liabilities”, where used in this Agreement, shall extend to and include the Secured Liabilities of the
amalgamated corporation.

30. Governing Law; Attornment. This Agreement shall be governed by and construed in accordance
with the Laws of the Province of British Columbia. Without prejudice to the ability of the Administrative
Agent to enforce this Agreement in any other proper jurisdiction, 1233 irrevocably submits and attorns
to the non-exclusive jurisdiction of the courts of such province. To the extent permitted by applicable
Law, 1233 irrevocably waives any objection (including any claim of inconvenient forum) that it may now

or hereafter have to the venue of any legal proceeding arising out of or relating to this Agreement in the
courts of such Province.

31. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall’ is mandatory; the word “may” is permissive. Unless the

{02807379;2}
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context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or
any section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such
statute or section as amended, restated or re-enacted from time to time, (c) any reference herein to any
Person shall be construed to include such Person’s successors and permitted assigns, (d) the words
“herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, and (e) all references herein to
Sections and Schedules shall be construed to refer to Sections and Schedules to, this Agreement, Section
headings are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement. Any reference in this
Agreement to a Permitted Liens is not intended to subordinate or postpone, and shall not be interpreted
as subordinating or postponing, or as any agreement to subordinate or postpone, any Security Interest
to any Permitted Liens. The doctrine of consolidation will apply to this Agreement and the
Administrative Agent’s rights of consolidation shall not be diminished in any way by Section 31 of the
Property Law Act (British Columbia) and any amendments thereto. Whenever a representation or
warranty is made on the basis of the knowledge or awareness of a party, such knowledge or awareness
consists of the actual collective knowledge or awareness of the senior officers of such party, in their
capacity as senior officers of such party; provided that the party making the representation and
warranty shall have conducted a reasonable investigation as to the subject matter relating thereto and
the level of such investigation shall be that of a reasonably prudent Person investigating a material
consideration in the context of a material transaction.

32. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict
or inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or any
Finance Party under the Loan Agreement.

33. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, 1233
and its successors and permitted assigns, and shall enure to the benefit of, and be binding on, the
Administrative Agent and its successors and assigns. 1233 may not assign this Agreement, or any of its
rights or obligations under this Agreement. The Administrative Agent may assign this Agreement and
any of its rights and obligations hereunder to any Person.

34. Acknowledgment of Receipt/Waiver. 1233 acknowledges receipt of an executed copy of this
Agreement and, to the extent permitted by applicable Law, waives the right to receive a copy of any
financing statement or financing change statement registered in connection with this Agreement or any
verification statement issued with respect to any such financing statement or financing change
statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by 1233 by
facsimile or other electronic form of transmission shall be as effective as delivery by 1233 of a manually
executed copy of this Agreement by 1233.

(Remainder of page intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the date
first written above.

10161233 CANADA LIMITED
DocuSigned by:

—83CGAAF09E 1A42

Name:
Title:

BHAYANA VENTURES LTD.

By:_____________________
Name:
Title:
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SCHEDULE A

1233 INFORMATION

Full legal name:

Prior names:

Predecessor companies:

Jurisdiction of incorporation or organization: Canada

Address of chief executive office:

Addresses of all places where business is carried on or tangible Personal Property is kept:

Description of Crops, including description of Crops that are growing as well as a description of newly
planted seedling and when such seedling is anticipated to grow into Crops:

Jurisdictions in which all material account debtors are located:

Addresses of all owned real property:

Addresses of all leased real property:

Description of all ‘serial number’ goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

Description of all material Permits:

Subsidiaries of 1233:

Instruments, Documents of Title and Chattel Paper of 1233:

Pledged Certificated Securities:

% of issued and
outstanding Security Security

ecurities Owned Securities of Pledged Certificate Certificate
Pledged Issuer Issuer Numbers Location

Pledged Securities Accounts:
Pledged Securities

ecurities Account Intermediary’s
Pledged Securities Number Jurisdiction Pledged Security Entitlements
ntermediary

LNUMBER] Ontario] 1100 common shares of
BROKERAGE HOUSE] FCOMPANY]]

347



DocuSign Envelope ID: BBBA7A72-7BA7-4B51 -B9DB-802F82B821 4B

Pledged Uncertificated Securities:

% of issued and
Pledged Issuer’s outstanding Securities of
urisdiction ecurities Owned Pledged Issuer

Pledged Issuer
[Ontario] [100 limited partnership [50% of all limited

[LIMITED PARTNERSHIP] units] partnership interests]

Pledged Futures Accounts:

Pledged Futures
Futures Account Intermediary’s

Pledged Futures Number Jurisdiction Pledged Futures Contracts
Intermediary

NUMBER] [Ontario] [Brief description of Contract]
BROKERAGE HOUSE]

Registered trade-marks and applications for trademark registrations:

icensed to or
Trade-mark pplication No. pplication Date egistration No. ?egistration Date Y 1233

Country
Y/N]

Patents and patent applications:

.icensed to or
Title ‘atent No. pplication )ate of Grant Y 1233

Country )ate
V/N]

{02807379;2
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Copyright registrations and applications for copyright registrations:

.icensed to or
Work lpplication No. ppIication ?egistration No. Y 1233

Country )ate
[Y/N]

Industrial designs/registered designs and applications for registered designs:

.icensed to or
)esign lpplication No. lppiication Date registration No. ssue Date ,‘ 1233

Country
V/N]

{02807379;2}
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EXHIBIT “E”
SOLVENCY CERTIFICATE

TO: BHAYANA VENTURES LTD., as administrative agent for and on behalf of the Finance
Parties (the “Administrative Agent”)

AND TO: 1287866 B.C. Ltd. (the “Lender”), a party to the Loan Agreement (as defined below)

Reference is made to that certain convertible loan agreement dated as of April 7, 2021 among
SpeakEasy Cannabis Club Ltd. (the “Borrower”), 10161233 Canada Limited, the Lender and the
Administrative Agent (the “Loan Agreement”). Capitalized terms used herein but not otherwise defined
herein shall have the meaning ascribed thereto in the Loan Agreement.

I, the undersigned, being the Chief Executive Officer of the Borrower, certify, on behalf of the Borrower
and not in the undersigned’s individual capacity and without personal liability, to the Finance Parties and
the Administrative Agent that, in relation to each Credit Party:

1. the aggregate of such Credit Party’s property is, at a fair valuation, sufficient, or, if disposed of at
a fairly conducted sale under legal process, would be sufficient, to enable payment of all its
obligations and liabilities, due and accruing, subordinated, contingent or otherwise; and

2. such Credit Party:

(a) upon receipt of the Loan, is able to meet its obligations and liabilities, subordinated,
contingent or otherwise, as they become due;

(b) has not ceased paying any material amount (either individually or in the aggregate) of its
current obligations and liabilities in the ordinary course of business generally as they
become due;

(c) does not intend to, and does not believe that it will, incur debts or liabilities beyond its
ability to pay such debts and liabilities as they mature;

(d) is not engaged, and is not about to engage, in business or a transaction for which its
property would constitute an unreasonably small capital; and

(e) upon receipt of the Loan, is otherwise solvent under applicable law.

For purposes of this Solvency Certificate, the amount of any contingent liability at any time shall be
computed as the amount that would reasonably be expected to become an actual and matured liability.

The undersigned is familiar with the business and financial position of each Credit Party. In reaching the
conclusions set forth in this Solvency Certificate, the undersigned has made such investigations and
inquiries as the undersigned has deemed appropriate, having taken into account the nature of the
business proposed to be conducted by the Credit Parties after the advance of the Principal Amount.

{02795316:1 1)
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I acknowledge and agree, on behalf of the Borrower and without personal liability, that this certificate
constitutes a ‘Credit Document” for the purposes of the Loan Agreement.

DATED this day of April, 2021.

SPEAKEASY CANNABIS CLUB LTD.

,—DocuSigned by:

LL Aotso
By: 7F47EC04B2E9424..

Name: Malcolm Davidson

Title: Chief Executive Officer

{02795316;11}
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SCHEDULE 7.1(I)
ACTIONS

• Borrower has been named as defendant in a Notice of Claim filed with the Supreme Court of
British Columbia Vancouver Registry on July 11, 2019. The action was commenced by Michael
Tietz and Duane Loewen and lists multiple defendants, including the Borrower. Details of this
claim have been provided to the Administrative Agent and the Finance Parties.

• Borrower has been named as a defendant in a Notice of Claim filed with the Supreme Court of
British Columbia Vancouver Registry in June 2020. The action was commenced by Edition Media
Inc. Details of these proceedings have been provided to the Administrative Agent and the
Lender

{02795316;1 1}

352



DocuSign Envelope ID: BBBA7A72-7BA7-4B51 -B9DB-802F82B821 4B

76

SCHEDULE 7.1(K)

ROCK CREEK PROPERTY TITLE AND RIGHTS

• The Borrower and its Subsidiaries, including 1233 may lease equipment from time to time.

• It is currently anticipated that the Credit Parties may enter into arrangements with other parties
from time to time whereby such parties provide services to the Credit Parties (including growing
services) in exchange for consideration that could include the receipt of a percentage or portion
of Cannabis or revenue derived from the sale thereof.

• It is currently anticipated that the Credit Parties may enter into arrangements with other parties
for the license of intellectual property, including genetic material. Without limiting the
generality of the foregoing, this includes those genetic materials currently licensed from
Phenome One Corp. (“Phenome”) pursuant to that certain license agreement between
Phenome and the Borrower dated on or about June 24, 2019, as amended from time to time.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a Property
Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd. and Hadley Mining
Inc., as amended from time to time. A copy of the Property Purchase Agreement is available in
the Public Record.

The Borrower has entered into an Extraction Agreement with RC Frontier Labs Ltd. (“Frontier Labs”)

dated effective January 8, 2021 pursuant to which Frontier Labs is entitled to receive a royalty payment

based on services provided to the Borrower (the “Frontier Extraction Agreement”).

{02795316:1 1}
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SCHEDULE 7.1(0)
NO OPTION, ETC.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a Property
Purchase Agreement dated October 31, 2017 between M. & i. Orchards Ltd. and Hadley Mining
Inc., as amended from time to time. A copy of the Property Purchase Agreement is available in
the Public Record.

• It is currently anticipated that the Credit Parties may enter into arrangements with other parties
from time to time whereby such parties provide services to the Credit Parties (including growing
services) in exchange for consideration that could include the receipt of a percentage or portion
of Cannabis or revenue derived from the sale thereof.

• It is currently anticipated that the Credit Parties may enter agreements from time to time for the
provision of extraction services (including the supply of extraction equipment and related
intellectual property), whether located on or off of the Rock Creek Lands. This includes the
Frontier Extraction Agreement

{02795316:1 1}
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SCHEDULE 7.1(P)
COMPLIANCE WITH LAWS

NONE.

{02795316;1 1}
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SCHEDULE 7.1(Q)

HEALTH CANADA LICENCE

None.

(02 7953 16; 11}
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SCHEDULE 7.1(5)
TAXES

The Borrower and the Guarantor collectively owe and aggregate of $870,446 in back payroll Taxes, as
more particularly set forth below:

June2020 $147,214
July2020 $104,780
August 2020 $ 93,396
September 2020 $ 90,908
October 2020 $118,958
November 2020 $112,466
December 2020 $ 35,201
January2021 $ 82,241
February 2021 $ 85,282

{02795316;11}
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SCHEDULE 7.1(Y)
LOANS

• Borrower has made loans to Mervyn Geen in the aggregate amount of $100,000 and bearing
interest at 4%/annum pursuant to a loan agreement dated December 4, 2017. The loans are
payable on demand.

{02795316;1 1}
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SCHEDULE 7.1(Z)
NO LITIGATION

• Borrower has been named as defendant in a Notice of Claim filed with the Supreme Court of
British Columbia Vancouver Registry on July 11, 2019. The action was commenced by Michael
Tietz and Duane Loewen and lists multiple defendants, including the Borrower. Details of this
claim have been provided to the Administrative Agent and the Finance Parties.

• Borrower has been named as a defendant in a Notice of Claim filed with the Supreme Court of
British Columbia Vancouver Registry in June 2020. The action was commenced by Edition Media
Inc. Details of these proceedings have been provided to the Administrative Agent and the
Lender

{02795316:1 1}
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SCHEDULE 7.1(BB)
NO LIABILITIES

• Marc Geen has loaned the Borrower an aggregate of $102,233. The loan shall bear simple
interest at a rate of 10% per annum interest free basis and mature upon demand.

{02795316:1 1}
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SCHEDULE 7.1(FF)
RELATED PARTIES TRANSACTIONS

• Marc Geen has loaned the Borrower an aggregate of $102,233. The loan shall bear simple
interest at a rate of 10% per annum interest free basis and mature upon demand.

• Marc Geen has an interest in the Rock Creek Lands, as more particularly disclosed in a Property
Purchase Agreement dated October 31, 2017 between M. & J. Orchards Ltd. and Hadley Mining
Inc., as amended from time to time. A copy of the Property Purchase Agreement is available in
the Public Record.

• Borrower has made loans to Mervyn Geen in the aggregate amount of $100,000 and bearing
interest at 4%/annum pursuant to a Loan Agreement dated December 4, 2017. The loans are
payable on demand.

• Marc Geen, an insider of the Borrower, is a shareholder of Frontier Labs, resulting in the
Frontier Extraction Agreement being a related party transaction. A copy of the Frontier
Extraction Agreement has been made available to the Lender.

• The Borrower is party to a Consulting Agreement dated effective December 18, 2020 with
Frontier Labs. Marc Geen, an insider of the Borrower, is a shareholder of Frontier Labs, resulting
in the Consulting Agreement being a related party transaction.

{02795316;11}
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SCHEDULE 7.1(BB)

AFFILIATED TRANSACTIONS

• Funds are typically raised into the Borrower and subsequently loaned to 1233. As at the date of
this Agreement, approximately $23 million was owed to the Borrower.

{02795316;1 1}
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This is Exhibit “E” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 day o uary, 2023.
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UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY
MUST NOT TRADE THE SECURITY BEFORE AUGUST 22, 2021.

PROMISSORY NOTE

Dated: April 21, 2021 $3,000,000 Maturity Date: April 21, 2023

SPEAKEASY CANNABIS CLUB LTD., a corporation continued under the laws of the Province of British
Columbia (the “Borrower’), for value received, hereby unconditionally promises to pay to the order of
BHAYANA VENTURES LTD. or its nominees, as Administrative Agent for and on behalf of the Lender (the
“Administrative Agent”), the principal sum of THREE MILLION ($3,000,000) DOLLARS in the lawful
money of Canada, together with all accrued and unpaid interest thereon. Capitalized terms used herein
but not otherwise defined herein have the respective meanings ascribed to those terms in the
convertible loan agreement made as of April 9, 2021 among the Borrower, 10161233 Canada Limited,
1287866 B.C. Ltd. (the “Lender”) and the Administrative Agent (as such agreement may be further
amended, modified, renewed or extended from time to time, the “Loan Agreement”).

The principal of and interest on this Note from time to time outstanding shall be due and payable as
provided in the Loan Agreement. This Note is issued pursuant to and evidences obligations of the
Borrower owing to the Administrative Agent (for an on behalf of the Lender) under the Loan Agreement
and this Note is subject to all the provisions of the Loan Agreement. The Loan Agreement contains
provisions for the prepayment of the Principal Amount, any interest and any Fees by the Borrower and
the conversion, acceleration and demand of same by the Administrative Agent upon the happening of
certain events.

The Administrative Agent is hereby authorized by the Borrower to record on a schedule annexed to this
Note (or on a supplemental schedule) the amounts owing to the Administrative Agent (for an on behalf
of the Lender) under the Loan Agreement and the payment thereof. Failure to make any notation,
however, shall not affect the rights of the Administrative Agent or the Lender or any obligations of the
Borrower hereunder or under any other Credit Document.

Time is of the essence of this Note.

The Borrower and all endorsers, sureties and guarantors of this Note hereby severally waive demand,
presentment for payment, protest, notice of protest, notice of intention to accelerate the maturity of
this Note, diligence in collecting, the bringing of any suit against any party, and any notice of or defense
on account of any extensions, renewals, partial payments, or changes in any manner of or in this Note or
in any of its terms, provisions and covenants, or any releases or substitutions of any security, or any
delay, indulgence or other act of any trustee or any holder hereof, whether before or after maturity.

To the extent any terms contained herein conflict with the terms of the Loan Agreement, the terms of
the Loan Agreement shall prevail and govern.

This Note shall be governed by the laws of the province of British Columbia and the federal laws of
Canada applicable therein, without giving effect to any conflict of law principles.

[Remainder of page intentionally left blank.J
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IN WITNESS WHEREOF, this Note is executed as of the date set forth above.

SPEAKEASY CANNABIS CLUB LTD.

DocuSigned by:

Per: 1Ls
7iIiidson

Chief Executive Officer

DocuSigned by:

Per:

Chief Financial Officer

{02905410;1}
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SCHEDULE TO PROMISSORY NOTE

Repayment of Principal

Amount of Repayment/
Date Conversion Unpaid Balance Recorded by

{02905410;1}
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of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 2gth da nuary, 2023.

and for the Province of Alberta
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McCarthy Tétrault LLP
Suite 2400, 745 Thurlow Street
Vancouver BC V6E 0C5
Canada
Tel: 604-643-7100
Fax: 604-643-7900

mccarthy
tetrault

November 21, 2022

Via Email (kmak@cwilson.com)

Clark Wilson LLP
900 - 885 West Georgia St.
Vancouver, BC
V6C 3H1

Attention: Katie Mak

Forrest Finn
Direct Line: (604) 643-7134
Email: ffinnmccarthyca

Assistant: Hira, Amrita
Direct Line: (604) 643-5964
Email: ahfra@mccarthy.ca

Re: Statement regarding: (i) Convertible Loan Agreement (the “First Loan”) among
SpeakEasy Cannabis Club Ltd. (“SpeakEasy”), 10161233 Canada Limited
(together with SpeakEasy, the “Debtors”), 1244726 BC Ltd. (“1244”), and 1193213
BC Ltd. (“1193” and, together with 1244, the “Lenders”), and Bhayana Ventures
Ltd. (“Bhayana”), dated April 21, 2020 and amended on December 3, 2021; and (ii)
Convertible Loan Agreement (the “Second Loan” and, together with the First
Loan, the “Loans”) among the Debtors, the Lenders, and Bhayana, dated April 7,
2021.

We are instructed by our cUent, Bhayana, in its capacity as administrative agent for the Lenders,
that the total amount due and owing by the Debtors to the Lenders under the Loans as at
January 31, 2023 will be $9,976,294 (the “January Balance”), calculated as follows:

First Loan

Principle $3,100,000

Finder’s Fee $190,000

Interest Rate 55% per annum

Interest to January 31, 2023 $3,177,346

Legal Fees $25,412

TOTAL $6,492,758

Second Loan

Principle $3,000,000

Interest Rate 6% per annum
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tetrault

Administration Fee (after April 2022) 6% per annum

Interest and Administration Fee to $462,082
January31, 2023

Legal Fees $21,454

TOTAL $3,483,536

E&OE

Payment may be made by wire transfer to McCarthy Tétrault LLP, in trust. Accordingly, wire
transfer instructions are enclosed herein.

Yours truly,

I
Forrest inn
Associate

FF
Enclosure

Clark Wilson LLP - November21, 2022
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of Preetirider Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th y of January, 2023.
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GENERAL SECURITY AGREEMENT

This General Security Agreement is made as of April 27, 2020.

BETWEEN:

SPEAKEASY CANNABIS CLUB LTD., a corporation existing under
the laws of British Columbia

(together with its successors and pennitted assigns, the “Borrower”)

AND:

BHAYANA VENTURES LTD., a corporation existing under the laws
of British Columbia, in its capacity as agent for and on behalf of the
Finance Parties (as defined below)

(together with its successors and permitted assigns, the “Administrative
Agent”)

RECITALS:

A. 1244726 B.C. Ltd (the “Lender”), the Administrative Agent, the Borrower, 10161233 Canada
Limited (“1233”) and 1193213 B.C. Ltd. (the “Finder”; together with the Lender, the “Finance Parties”),
are parties to a convertible loan agreement dated April 21, 2020 (as amended, supplemented, restated or
replaced from time to time, the “Loan Agreement”); and

B. To secure the payment and performance of the Secured Liabilities (as defined below), the
BolTower has agreed to grant to the Administrative Agent the Security Interests (as defined below) with
respect to the Collateral (as defined below) in accordance with the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by the Borrower, the
Borrower hereby agrees with the Administrative Agent, as follows:

1. Definifions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract”, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Investment Property”, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “Uncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.

“Agreement” means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof’,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to any
particular section or other portion of this Agreement.

LC222563-1
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“Books and Records” means all books, records, files, papers, disks, documents and other repositories of
data recording in any form or medium, evidencing or relating to the Personal Property of the Borrower
which are at any time owned by the Borrower or to which the Borrower (or any Person on the Borrower’s
behalf) has access.

“Borrower” has the meaning set out in the recitals hereto.

“Collateral’ means all of the present and after-acquired;

(a) undertaking;

(b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that the Borrower
may from time to time provide to the Administrative Agent in connection with this
Agreement); and

(c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that the Borrower may from time to
time provide to the Administrative Agent in connection with this Agreement and
including all fixtures, improvements, buildings and other structures placed, installed or
erected from time to time on any such real property),

of the Borrower, including Books and Records, Contracts, Intellectual Property Rights and Permits, and
including all such property in which the Borrower now or in the future has any right, title or interest
whatsoever, whether owned, leased, licensed, possessed or otherwise held by the Borrower, and all
Proceeds of any of the foregoing, wherever located.

“Contracts” means all contracts and agreements to which the Borrower is at any time a party or pursuant
to which the Borrower has at any time acquired rights, and includes (i) all rights of the Borrower to
receive money due and to become due to it in connection with a contract or agreement, (ii) all rights of
the Borrower to damages arising out of, or for breach or default with respect to, a contract or agreement,
and (iii) all rights of the Borrower to perform and exercise all remedies in connection with a contract or
agreement.

“Control” means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the ability
to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Finance Parties” has the meaning set out in the recitals hereto.

“Finder” has the meaning set out in the recitals hereto.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Intellectual Property Rights” means all industrial and intellectual property rights of the Borrower or in
which the Borrower has any right, title or interest, including copyrights, patents, inventions (whether or
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not patented), trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies,
plant breeders’ rights, know-how and trade secrets, registrations and applications for registration for any
such industrial and intellectual property rights, and all Contracts related to any such industrial and
intellectual property rights.

“Issuer” has the meaning given to that term in the STA.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative or
ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means any
one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such Person.

“Permits” means all permits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that the Borrower has, requires or is
required to have, to own, possess or operate any of its property or to operate and carry on any part of its
business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security; provided
that “Pledged Certificated Securities” shall not include any Certificated Security representing common
shares in the capital of 1233.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures
Intermediary, its jurisdiction as determined under section 7.1(4) of the PPSA.

“Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction” means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.

LC222563- I

373



-4-

“Pledged Securities” means any and all Collateral that is a Security; provided that “Pledged Securities”
shall not include any common shares in the capital of 1233.

“Pledged Securities Accounts” means any and all Collateral that is a Securities Account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities
Intermediary at which a Pledged Securities Account is maintained.

“Pledged Securities Intermediary’s Jurisdiction” means, with respect to any Pledged Securities
Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged
Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement; provided
that “Pledged Securities Entitlements” shall not include any Securities Entitlement with respect to
common shares in the capital of 1233.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security;
provided that “Pledged Uncertificated Securities” shall not include any Uncertificated Security
representing common shares in the capital of 1233.

“PPSA” means the Personal Property Security Act of the Province referred to in the Governing Law”
section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,
and includes all regulations from time to time made under such legislation.

“Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and
discharged in full and the Borrower has no further obligations to the Administrative Agent or any Finance
Party under the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer” means a Pledged Issuer that is a “reporting issuer”, as such tenTi is defined
under applicable Canadian securities laws.

“Secured Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of the Borrower to the Administrative Agent or any Finance Party whenever and
however incurred, and any unpaid balance thereof.

“Security Interests” means the Liens created by the Borrower in favour of the Administrative Agent (for
the benefit of the Finance Parties) under this Agreement.

“STA” means the Securities Transfer Act of the Province referred to in the “Governing Law” section of
this Agreement, as such legislation may be amended, renamed or replaced from time to time, and includes
all regulations from time to time made under such legislation.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
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parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent or
one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the parent
or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not include any
contractual joint venture that the parent or one or more subsidiaries of the parent is a party and which
accounts for less than 10% of the total revenue, assets, properties, businesses or other interests of the
Borrower, on a consolidated basis.

“ULC” means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.

“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities” means (a) any “security” (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occurred and are continuing or (b) a security of an issuer that carries a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, the Borrower pledges, mortgages, charges and assigns (by
way of security) to the Administrative Agent (for the benefit of the Finance Parties), and grants to the
Administrative Agent (for the benefit of the Finance Parties) a general and continuing security interest in
and to the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect
to any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by the Borrower for the
benefit of the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights
or remedies under this Agreement following an Event of Default shall be assigned by the Borrower as
directed by the Administrative Agent; provided that: (i) the Security Interests shall attach to such
Contract, Intellectual Property Right or Permit, or applicable portion thereof, immediately at such time
as the condition causing such termination or breach is remedied, and (ii) if a term in a Contract that
prohibits or restricts the grant of the Security Interests in the whole of an Account or Chattel Paper
fonriing part of the Collateral is unenforceable against the Administrative Agent under applicable Law,
then the exclusion from the Security Interests set out above shall not apply to such Account or Chattel
Paper. In addition, the Security Interests do not attach to Consumer Goods or extend to the last day of
the term of any lease or agreement for lease of real property. Such last day shall be held by the
Borrower in trust for the Administrative Agent and, on the exercise by the Administrative Agent of any
of its rights or remedies under this Agreement following an Event of Default, shall be assigned by the
Borrower as directed by the Administrative Agent. For greater certainty, no Intellectual Property Right
in any trade-mark, get-up or trade dress is presently assigned to the Administrative Agent by sole virtue
of the grant of the Security Interests contained in Section 2.

4. Attachment; No Obligation to Advance. The Borrower acknowledges and agrees that:
(i) value has been given to the Borrower, (ii) the Borrower has rights in the Collateral existing at the date
of this Agreement, (iii) the Borrower and the Administrative Agent have not agreed to postpone the time
for attachment of the Security Interests to any of the Collateral, (iv) the Security Interest shall attach to
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the Collateral in which the Borrower has rights at the date of this Agreement when the Borrower
executes this Agreement and shall attach to all after-acquired Collateral when the Borrower has rights in
such Collateral, and (v) the Security Interests shall have effect and be deemed to be effective whether or
not the Secured Liabilities or any part thereof are owing or in existence before or after or upon the date
of this Agreement. Neither the execution and delivery of this Agreement nor the provision of any
financial accommodation by the Administrative Agent shall oblige the Administrative Agent to make
any financial accommodation or further financial accommodation available to the Borrower or any other
Person.

5. Purchase Money Security Interest. The Borrower acknowledges and agrees that the Security
Interests constitute and are intended to create Purchase Money Security Interests in Collateral to the
extent that monies advanced by the Lender are used or are to be used, in whole or in part, to purchase or
otherwise to acquire rights in Collateral.

6. Representations and Warranties. The Borrower represents and warrants to the Administrative
Agent and each Finance Party that, as of the date of this Agreement:

(a) Borrower Information. All of the information set out in Schedule A is accurate and
complete.

(b) Title; No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, the Borrower owns (or, with respect to any leased
or licensed property forming part of the Collateral, holds a valid leasehold or licensed
interest in) the Collateral free and clear of any Liens. The Borrower is the registered and
beneficial owner of the Pledged Shares. No security agreement, financing statement or
other notice with respect to any or all of the Collateral is on file or on record in any
public office, except for filings with respect to Permitted Liens.

(c) Amount of Accounts. The amount represented by the Borrower to the Administrative
Agent from time to time as owing by each account debtor or by all account debtors with
respect to its Accounts will at such time be the correct amount so owing by such account
debtor or debtors and, unless disclosed in writing by the Borrower to the Administrative
Agent at that time, will be owed free of any dispute, set-off or counterclaim. Except as
disclosed in writing by the Borrower to the Administrative Agent, neither the Borrower
nor (to the best of the Borrower’s knowledge) any other party to any Account of the
Borrower or Contract is in default or is likely to become in default in the performance or
observance of any of the terms of such Account or Contract where such default is or
could reasonably be expected to be materially adverse to the Borrower or the
Administrative Agent.

(d) Authority. The Borrower has full power and authority to grant to the Administrative
Agent the Security Interests and to execute, deliver and perform its obligations under this
Agreement, and such execution, delivery and performance does not contravene any of the
Borrower’s Organizational Documents or any agreement, instrument or restriction to
which the Borrower is a party or by which the Borrower or any of the Collateral is bound.

(e) Consents and Transfer Restrictions.

(i) Except for any consent that has been obtained and is in full force and effect, no
consent of any Person (including any counterparty with respect to any Contract,
any account debtor with respect to any Account, or any Goverrnnental Authority
with respect to any Permit) is required, or is purported to be required, for the
execution, delivery, performance and enforcement of this Agreement (this
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representation being given without reference to the exclusions contained in
Section 3). For the purposes of complying with any transfer restrictions
contained in the Organizational Documents of any Pledged Issuer, the Borrower
hereby irrevocably consents to any transfer of the Pledged Securities of such
Pledged Issuer.

(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the
Pledged Shares has been issued and no proceedings for this purpose have been
instituted, nor does the Borrower have any reason to believe that any such
proceedings are pending, contemplated or threatened and (B) the Pledged Shares
are not subject to any escrow or other agreement, arrangement, commitment or
understanding, prohibiting the transfer of the Pledged Shares, including pursuant
to applicable Canadian securities laws or the rules, regulations or policies of any
marketplace on which the Pledged Shares are listed, posted or traded.

(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by the Borrower and is a valid and binding obligation of the Borrower
enforceable against the Borrower in accordance with its terms, subject only to
bankruptcy, insolvency, liquidation, reorganization, moratorium and other similar Laws
generally affecting the enforcement of creditors’ rights, and to the fact that equitable
remedies (such as specific performance and injunction) are discretionary remedies.

(g) No Consumer Goods. The Borrower does not own any Consumer Goods which are
material in value or which are material to the business, operations, property, condition or
prospects (financial or otherwise) of the Borrower.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and the
nature of the Borrower’s right, title or interest therein, are described in Schedule A to this
Agreement. Each Intellectual Property Right is valid, subsisting, unexpired, enforceable,
and has not been abandoned. Except as set out in Schedule A to this Agreement, none of
the Intellectual Property Rights have been licensed or franchised by the Borrower to any
Person or, to the Borrower’s knowledge, infringed or otherwise misused by any Person.
Except as set out in Schedule A to this Agreement, the exercise of any Intellectual
Property Right, or any licensee or franchisee thereof, has not infringed or otherwise
misused any intellectual property right of any other Person, and the Borrower has not
received and is not aware of any claim of such infringement or other misuse.

(i) Partnerships, Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that such
interest is a “security” for the purposes of the STA.

(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to the
Borrower’s knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(1) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which the Borrower would be
required to sell, redeem or otherwise dispose of any Pledged Shares or under which any
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Pledged Issuer has any obligation to issue any Securities of such Pledged Issuer to any
Person.

(m) Securities Laws. Such Borrower is not a Control Person with respect to any Reporting
Pledged Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not
comprise Voting or Equity Securities of any class (or securities convertible into Voting or
Equity Securities of any class) constituting ten per cent or more of the outstanding
securities of that class.

7. Survival of Representations and Warranties. All representations and warranties made by the
Borrower in this Agreement (a) are material, (b) shall be considered to have been relied on by the
Administrative Agent and each Finance Party, and (c) shall survive the execution and delivery of this
Agreement or any investigation made at any time by or on behalf of the Administrative Agent and any
disposition or payment of the Secured Liabilities until the Release Date.

8. Covenants. The Borrower covenants and agrees with the Administrative Agent and each
Finance Party that:

(a) Further Documentation. The Borrower shall from time to time, at the expense of the
Borrower, promptly and duly authorize, execute and deliver such further instruments and
documents, and take such further action, as the Administrative Agent may reasonably
request for the purpose of obtaining or preserving the full benefits of, and the rights and
powers granted by, this Agreement (including the filing of any financing statements or
financing change statements under any applicable legislation with respect to the Security
Interests). The Borrower acknowledges that this Agreement has been prepared based on
the existing Laws in the Province referred to in the “Goveming Law” section of this
Agreement and that a change in such Laws, or the Laws of other jurisdictions, may
require the execution and delivery of different forms of security documentation.
Accordingly, the Borrower agrees that the Administrative Agent shall have the right,
upon advice of legal counsel, to require that this Agreement be amended, supplemented,
restated or replaced, and that the BolTower shall on the reasonable request by the
Administrative Agent authorize, execute and deliver any such amendment, supplement,
restatement or replacement (i) to reflect any changes in such Laws, whether arising as a
result of statutory amendments, court decisions or otherwise, (ii) to facilitate the creation
and registration of appropriate security in all appropriate jurisdictions, or (iii) if the
Borrower merges or amalgamates with any other Person or enters into any corporate
reorganization, in each case in order to confer on the Administrative Agent Liens similar
to, and having the same effect as, the Security Interests.

(b) Maintenance of Records. The Borrower shall keep and maintain accurate and complete
records of the Collateral, including a record of all payments received and all credits
granted with respect to the Accounts and Contracts. At the written request of the
Administrative Agent, the Borrower shall mark any Collateral specified by the
Administrative Agent to evidence the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books and
Records, and may discuss the affairs, finances and accounts of the Borrower with its
officers and accountants. The Administrative Agent may also, without charge and upon
reasonable notice to the Borrower and its own risk, enter the premises of the Borrower
where any of the Collateral is located for the purpose of inspecting the Collateral,
observing its use or otherwise protecting its interests in the Collateral. The Borrower, at
its own expense, shall provide the Administrative Agent with such clerical and other
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assistance as may be reasonably requested by the Administrative Agent to exercise any of
its rights under this paragraph. Notwithstanding the foregoing, the Administrative Agent
agrees to repair and restore in a good and workmanlike manner any damage to property
resulting from the Administrative Agent’s negligence during any such access to,
investigation of or inspection of the premises at the Administrative Agent’s sole cost and
expense promptly on becoming aware of such damage.

(d) Limitations on Other Liens. The Borrower shall not create, incur or permit to exist, and
shall defend the Collateral against, and shall take such other action as is necessary to
remove, any and all Liens in and other claims affecting the Collateral, other than the
Permitted Liens, and the Borrower shall defend the right, title and interest of the
Administrative Agent in and to the Collateral against the claims and demands of all
Persons.

(e) Limitations on Dispositions of Collateral. The Borrower shall not, without the
Administrative Agent’s prior written consent, sell, lease or otherwise dispose of any of
the Collateral, except that Inventory may be sold, leased or otherwise disposed of and,
subject to the tens of this Agreement, Accounts may be collected, in either case in the
ordinary course of the Borrower’s business. Following an Event of Default, all Proceeds
of the Collateral (including all amounts received with respect to Accounts) received by or
on behalf of the Borrower, whether or not arising in the ordinary course of the Borrower’s
business, shall be received by the Borrower as trustee for the Administrative Agent and
shall be immediately paid to the Administrative Agent.

(I) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, the Borrower shall not (i) amend, modify, terminate, permit to
expire or waive any provision of any Permit, Contract or any document giving rise to an
Account in any manner which is or could reasonably be expected to be materially adverse
to the Borrower, the Administrative Agent or any Finance Party, or (ii) fail to exercise
promptly and diligently its rights under each Contract and each document giving rise to
an Account if such failure is or could reasonably be expected to be materially adverse to
the Borrower, the Administrative Agent or any Finance Party.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of the Borrower consistent with previous practices, the
Borrower shall not (i) grant any extension of the time for payment of any Account, (ii)
compromise, compound or settle any Account for less than its full amount, (iii) release,
wholly or partially, any Person liable for the payment of any Account, or (iv) allow any
credit or discount of any Account, except to such extent as the Borrower determines that
any such compromise, compound or settlement could reasonably be expected to benefit
the Administrative Agent and the Finance Parties in the circumstances.

(h) Maintenance of Collateral. The Borrower shall maintain all tangible Collateral in good
operating condition, ordinary wear and tear excepted, and the Borrower shall provide all
maintenance, service and repairs necessary for such purpose. The Borrower shall
maintain in good standing all registrations and applications with respect to the Intellectual
Property Rights except to the extent that any failure to do so could not reasonably be
expected to be materially adverse to the Borrower, the Administrative Agent or the
Finance Parties.

(i) Insurance. The Borrower shall keep the Collateral insured against loss or damage with
responsible insurers on a basis consistent with insurance obtained by reasonably prudent
participants in comparable businesses. The applicable insurance policies shall be in form
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and substance customary for such policies and shall (i) contain by way of endorsement a
mortgagee clause in form and substance satisfactory to the Administrative Agent, and
(ii) name the Administrative Agent as loss payee as its interest may appear. The
Borrower shall, from time to time at the Administrative Agent’s request, deliver the
applicable insurance policies (or satisfactory evidence of such policies) to the
Administrative Agent. Neither the Administrative Agent, the Finance Parties nor their
correspondents or agents shall be responsible for the character, adequacy, validity or
genuineness of any insurance, the solvency of any insurer, or any other risk connected
with insurance.

(j) Further Identification of Collateral. The Borrower shall promptly furnish to the
Administrative Agent such statements and schedules further identifying and describing
the Collateral, and such other reports in connection with the Collateral, as the
Administrative Agent may from time to time reasonably request, including an updated
list of any motor vehicles or other “serial number” goods owned by the Borrower and
classified as Equipment, including vehicle identification numbers.

(k) Amalgamation. Merger or Consolidation. The Borrower shall not permit, to the extent in
the Borrower’s capacity to control as shareholder, any Pledged Issuer to amalgamate,
merge or consolidate unless all of the outstanding capital stock of the surviving or
resulting corporation is, upon such amalgamation, merger or consolidation, pledged
under this Agreement and no cash, securities or other property is distributed with respect
to the outstanding shares of any other constituent corporation.

(1) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, the Borrower shall, upon advice of counsel, authorize, execute
and deliver any and all agreements, instruments, documents and papers that the
Administrative Agent may reasonably request to evidence the Security Interests in any
Intellectual Property Rights and, where applicable, the goodwill of the business of the
Borrower connected with the use of, and symbolized by, any such Intellectual Property
Rights.

(rn) Instruments; Documents of Title; Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, the Borrower shall deliver to the Administrative
Agent, endorsed and/or accompanied by such instruments of assignment and transfer in
such form and substance as the Administrative Agent may reasonably request, any and all
Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities. The Borrower shall deliver to the Administrative Agent
any and all Pledged Security Certificates and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged
Certificated Securities in the manner provided under section 23 of the STA, if applicable,
or other applicable laws. At the request of the Administrative Agent, the Borrower shall
cause all Pledged Security Certificates to be registered in the name of the Administrative
Agent or its nominee.

(o) Pledged Uncertificated Securities. The Borrower shall deliver to the Administrative
Agent any and all such documents, agreements and other materials as may be required
from time to time to provide the Administrative Agent with control over all Pledged
Uncertificated Securities in the manner provided under section 24 of the STA if
applicable, or other applicable laws. If applicable, for the purposes of section 27(1) of
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the STA, this Agreement shall constitute the Borrower’s irrevocable consent to entry by a
Pledged Issuer into an agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. The Borrower shall deliver to the Administrative Agent
any and all such documents, agreements and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged Security
Entitlements in the manner provided under section 25 or 26 of the STA, if applicable, or
other applicable laws.

(q) Pledged Futures Contracts. The Borrower shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Futures Contracts
in the manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies. The Borrower shall ensure that the terms of
any interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a “security” for the purposes of the STA.

(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then the Borrower
shall deliver to the Administrative Agent a certified copy of a resolution of the directors,
shareholders, unitholders or partners of such Pledged Issuer, as applicable, consenting to
the transfer(s) contemplated by this Agreement, including any prospective transfer of the
Collateral by the Administrative Agent upon a realization on the Security Interests.

(t) Notices. The Borrower shall advise the Administrative Agent promptly, in reasonable
detail, of:

(i) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intennediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of the BolTower;

(iii) any change in the name of the Borrower;

(iv) any merger, consolidation or amalgamation of the Borrower with any other
Person;

(v) any additional jurisdiction in which the Borrower carries on business or has
tangible Personal Property;

(vi) any additional jurisdiction in which material account debtors of the Borrower are
located;

(vii) any acquisition of any right, title or interest in real property by the Borrower;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
governing body or registry, or which are material to the Borrower’s business;

(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of the Borrower;
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(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) the Borrower becoming (or if the Borrower could reasonably be determined to
have become) a Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such purpose,
or if such Borrower has any reason to believe that any such proceedings are
pending, contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on the
Security Interests.

The Borrower shall not effect or permit any of the changes referred to in clauses (ii)
through (viii) above unless all filings have been made and all other actions taken that are
required in order for the Administrative Agent to continue at all times following such
change to have a valid and perfected first priority Security Interest with respect to all of
the Collateral.

9. Voting Rights. Unless an Event of Default has occurred and is continuing, the Borrower shall
be entitled to exercise all voting power from time to time exercisable with respect to the Pledged Shares
and give consents, waivers and ratifications with respect thereto; provided, however, that no vote shall
be cast or consent, waiver or ratification given or action taken which would be, or would have a
reasonable likelihood of being, prejudicial to the interests of the Administrative Agent or which would
have the effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing
any restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred
and is continuing, the Administrative Agent shall, from time to time at the request and expense of the
Borrower, execute or cause to be executed, with respect to all Pledged Securities that are registered in
the name of the Administrative Agent or its nominee, valid proxies appointing the Borrower as its (or its
nominee’s) proxy to attend, vote and act for and on behalf of the Administrative Agent or such nominee,
as the case may be, at any and all meetings of the applicable Pledged Issuer’s shareholders or debt
holders, all Pledged Securities that are registered in the name of the Administrative Agent or such
nominee, as the case may be, and to execute and deliver, consent to or approve or disapprove of or
withhold consent to any resolutions in writing of shareholders or debt holders of the applicable Pledged
Issuer for and on behalf of the Administrative Agent or such nominee, as the case may be. Iimediately
upon the occurrence and during the continuance of any Event of Default, all such rights of the Borrower
to vote and give consents, waivers and ratifications shall cease and the Administrative Agent or its
nominee shall be entitled to exercise all such voting rights and to give all such consents, waivers and
ratifications.

10. Dividends; Interest. Unless an Event of Default has occurred and is continuing, the Borrower
shall be entitled to receive any and all cash dividends, interest, principal payments and other forms of
cash distribution on the Pledged Shares which it is otherwise entitled to receive, but any and all stock
andlor liquidating dividends, distributions of property, returns of capital or other distributions made on
or with respect to the Pledged Shares, whether resulting from a subdivision, combination or
reclassification of the outstanding capital stock of any Pledged Issuer or received in exchange for the
Pledged Shares or any part thereof or as a result of any amalgamation, merger, consolidation, acquisition
or other exchange of property to which any Pledged Issuer may be a party or otherwise, and any and all
cash and other property received in exchange for any Pledged Shares shall be and become part of the
Collateral subject to the Security Interests and, if received by the Borrower, shall forthwith be delivered
to the Administrative Agent or its nominee (accompanied, if appropriate, by proper instruments of
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assignment and/or stock powers of attorney executed by the Borrower in accordance with the
Administrative Agent’s instructions) to be held subject to the terms of this Agreement; and if any of the
Pledged Security Certificates have been registered in the name of the Administrative Agent or its
nominee, the Administrative Agent shall execute and deliver (or cause to be executed and delivered) to
the Borrower all such dividend orders and other instruments as the Borrower may request for the purpose
of enabling the Borrower to receive the dividends, distributions or other payments which the Borrower is
authorized to receive and retain pursuant to this Section. If an Event of Default has occulTed and is
continuing, all rights of the Borrower pursuant to this Section shall cease and the Administrative Agent
shall have the sole and exclusive right and authority to receive and retain the cash dividends, interest,
principal payments and other forms of cash distribution which the Borrower would otherwise be
authorized to retain pursuant to this Section. Any money and other property paid over to or received by
the Administrative Agent pursuant to the provisions of this Section shall be retained by the
Administrative Agent as additional Collateral hereunder and be applied in accordance with the
provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the Administrative
Agent, in addition to any rights now or hereafter existing under applicable Law may, personally or by
agent, at such time or times as the Administrative Agent in its discretion may determine, do any one or
more of the following:

(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
the Borrower shall, at the expense of the Borrower, immediately cause the Collateral
designated by the Administrative Agent to be assembled and made available and/or
delivered to the Administrative Agent at any place designated by the Administrative
Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all earnings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of the Borrower and enter on, occupy and use (without charge by the
Borrower) any of the premises, buildings, plant and undertaking of, or occupied or used
by, the Borrower.

(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such maimer, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, broker’s board or office of the Administrative Agent or elsewhere, with or
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without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such prices
as it may deem best, for cash or on credit or for future delivery; so long as every aspect of
the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

(i) Purchase by Administrative Agent. At any public sale, and to the extent pennitted by
Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the tenris of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to the Borrower or any other Person
with respect to such holding, retention, sale or other disposition, except as required by
Law. In any such sale to the Administrative Agent, the Administrative Agent may, for
the purpose of making payment for all or any part of the Collateral so purchased, use any
claim for any or all of the Secured Liabilities then due and payable to it as a credit against
the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of the Borrower) the
account debtors under any Accounts of the Borrower of the assignment of such Accounts
to the Administrative Agent and direct such account debtors to make payment of all
amounts due or to become due to the Borrower with respect to such Accounts directly to
the Administrative Agent and, upon such notification and at the expense of the Borrower,
enforce collection of any such Accounts, and adjust, settle or compromise the amount or
payment of such Accounts, in such manner and to such extent as the Administrative
Agent deems appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
Administrative Agent or its nominee.

(1) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it were
the outright owner thereof.

(in) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title; Chattel Paper. Endorse the Borrower’s name on any
and all Instruments, Documents of Title and Chattel Paper pertaining to or constituting
Collateral and give valid and binding receipts and discharges therefor and in respect
thereof.

(o) Dealine with Contracts and Penriits. Deal with any and all Contracts and Permits to the
same extent as the Borrower might (including the enforcement, realization, sale,
assignment, transfer, and requirement for continued performance), all on such terms and
conditions and at such time or times as may seem advisable to the Administrative Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral. The
Borrower shall immediately on demand reimburse the Administrative Agent for all such
payments and, until paid, any such reimbursement obligation shall form part of the
Secured Liabilities and shall be secured by the Security Interests.
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(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of the Borrower
and grant Liens on any Collateral (in priority to the Security Interests or otherwise) as
security for the money so borrowed. The Borrower shall immediately on demand
reimburse the Administrative Agent for all such borrowings and, until paid, any such
reimbursement obligations shall form part of the Secured Liabilities and shall be secured
by the Security Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of the
Borrower or any or all of the Collateral with such rights, powers and authority (including
any or all of the rights, powers and authority of the Administrative Agent under this
Agreement) as may be provided for in the instrument of appointment or any supplemental
instrument, and remove and replace any such Receiver from time to time. To the extent
permitted by applicable Law, any Receiver appointed by the Administrative Agent shall
(for purposes relating to responsibility for the Receiver’s acts or omissions) be considered
to be the agent of the Borrower and not of the Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver. Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, any Finance Party, the Receiver or the Borrower for the purpose of exercising any
of the rights, powers and remedies set out in this Section, including obtaining from any
court of competent jurisdiction an order for the appointment of a Receiver of the
Borrower or of any or all of the Collateral.

(t) Consultants. Require the Borrower to engage a consultant of the Administrative Agent’s
choice, or engage a consultant on its own behalf, such consultant to receive the full
cooperation and support of the Borrower and its agents and employees, including
unrestricted access to the premises of the Borrower and the Books and Records; all
reasonable fees and expenses of such consultant shall be for the account of the Borrower
and the Borrower hereby authorizes any such consultant to report directly to the
Administrative Agent and to disclose to the Administrative Agent any and all information
obtained in the course of such consultant’s employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on the Borrower or any other Person, and the Borrower hereby waives
each such demand, presentment, protest, advertisement and notice to the extent permitted by applicable
Law. None of the above rights or remedies shall be exclusive of or dependent on or merge in any other
right or remedy, and one or more of such rights and remedies may be exercised independently or in
combination from time to time. The Borrower acknowledges and agrees that any action taken by the
Administrative Agent hereunder following the occurrence and during the continuance of an Event of
Default shall not be rendered invalid or ineffective as a result of the curing of the Event of Default on
which such action was based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, the Borrower acknowledges
and agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
disposed of (iii) fail to exercise collection remedies against account debtors or other Persons obligated
on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
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account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of the Borrower, for expressions of interest in acquiring all
or any portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the disposition
of the Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price is
established, (viii) dispose of the Collateral by utilizing internet sites that provide for the auction of assets
of the types included in the Collateral or that have the reasonable capacity of doing so, or that match
buyers and sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x) disclaim
disposition warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or credit
enhancements to insure the Administrative Agent against risks of loss, collection or disposition of the
Collateral or to provide to the Administrative Agent a guaranteed return from the collection or
disposition of the Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain
the services of other brokers, investment bankers, consultants and other professionals to assist the
Administrative Agent in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral
in whole or in part, (ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx)
establish an upset or reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights
and remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
remedies, and for no other purpose, the Borrower grants to the Administrative Agent an irrevocable,
non-exclusive licence (exercisable without payment of royalty or other compensation to the Borrower) to
use, assign or sublicense any or all of the Intellectual Property Rights, including in such licence
reasonable access to all media in which any of the licensed items may be recorded or stored and to all
computer programs used for the compilation or printout of the same. For any trade-marks, get-up and
trade dress and other business indicia, such licence includes an obligation on the part of the
Administrative Agent to maintain the standards of quality maintained by the Borrower or, in the case of
trade-marks, get-up and trade dress or other business indicia licensed to the Borrower, the standards of
quality imposed upon the Borrower by the relevant licence. For copyright works, such licence shall
include the benefit of any waivers of moral rights and similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale
of any Pledged Shares, 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. In addition to and without limiting Section 12, the Borrower
further agrees that compliance with any such limitation or restriction shall not result in a sale being
considered or deemed not to have been made in a commercially reasonable manner, and the
Administrative Agent shall not be liable or accountable to the Borrower for any discount allowed by
reason of the fact that such Pledged Shares are sold in compliance with any such limitation or restriction.
If the Administrative Agent chooses to exercise its right to sell any or all Pledged Shares, upon written
request, the Borrower shall cause each applicable Pledged Issuer to furnish to the Administrative Agent
all such information as the Administrative Agent may reasonably request in order to determine the
number of shares and other instruments included in the Collateral which may be sold by the
Administrative Agent in exempt transactions under any Laws governing securities, and the rules and
regulations of any applicable securities regulatory body thereunder, as the same are from time to time in
effect.

15. ULC Shares. The Borrower acknowledges that certain of the Collateral may now or in the
future consist of ULC Shares, and that it is the intention of the Administrative Agent and the Borrower
that the Administrative Agent should not under any circumstances prior to realization thereon be held to
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be a “member” or a “shareholder”, as applicable, of a ULC for the purposes of any ULC Laws.
Therefore, notwithstanding any provisions to the contrary contained in this Agreement, the Loan
Agreement or any other document in connection therewith, where the Borrower is the registered owner
of ULC Shares which are Collateral, the Borrower shall remain the sole registered owner of such ULC
Shares until such time as such ULC Shares are effectively transferred into the name of the
Administrative Agent or any other Person on the books and records of the applicable ULC.
Accordingly, the Borrower shall be entitled to receive and retain for its own account any dividend on or
other distribution, if any, with respect to such ULC Shares (except for any dividend or distribution
comprised of Pledged Security Certificates, which shall be delivered to the Administrative Agent to hold
hereunder) and shall have the right to vote such ULC Shares and to control the direction, management
and policies of the applicable ULC to the same extent as the Borrower would if such ULC Shares were
not pledged to the Administrative Agent pursuant hereto. Nothing in this Agreement, the Loan
Agreement or any other document in connection therewith is intended to, and nothing in this Agreement,
the Loan Agreement or any other document in connection therewith shall, constitute the Administrative
Agent or any Person other than the Borrower, a member or shareholder of a ULC for the purposes of any
ULC Laws (whether listed or unlisted, registered or beneficial), until such time as notice is given to the
Borrower and fttrther steps are taken pursuant hereto or thereto so as to register the Administrative Agent
or such other Person, as specified in such notice, as the holder of the ULC Shares. To the extent any
provision hereof would have the effect of constituting the Administrative Agent as a member or a
shareholder, as applicable, of any ULC prior to such time, such provision shall be severed herefrom and
shall be ineffective with respect to ULC Shares which are Collateral without otherwise invalidating or
rendering unenforceable this Agreement or invalidating or rendering unenforceable such provision
insofar as it relates to Collateral which is not ULC Shares. Except upon the exercise of rights of the
Administrative Agent to sell, transfer or otherwise dispose of ULC Shares in accordance with
this Agreement, the Borrower shall not cause or permit, or enable a Pledged Issuer that is a ULC to cause
or permit, the Administrative Agent to: (a) be registered as a shareholder or member of such Pledged
Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative
Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. Application of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of Borrower. The Borrower shall remain liable for any Secured
Liabilities that are outstanding following realization of all or any part of the Collateral and the
application of the Proceeds thereof.

18. Administrative Aent’s Appointment as Attorney-in-Fact. Effective upon the occurrence
and during the continuance of an Event of Default, the Borrower constitutes and appoints the
Administrative Agent and any officer or agent of the Administrative Agent, with full power of
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substitution, as the Borrowers true and lawful attorney-in-fact with full power and authority in the place
of the Borrower and in the name of the Borrower or in its own name, from time to time in the
Administrative Agent’s discretion, to take any and all appropriate action and to execute any and all
documents and instruments as, in the opinion of such attorney, may be necessary or desirable to
accomplish the purposes of this Agreement. Without limiting the effect of this Section, upon the
occurrence of an Event of Default, the Borrower grants the Administrative Agent an irrevocable proxy to
vote the Pledged Shares and to exercise all other rights, powers, privileges and remedies to which a
holder thereof would be entitled (including giving or withholding written consents of shareholders,
calling special meetings of shareholders and voting at such meetings), which proxy shall be effective,
automatically and without the necessity of any action (including any transfer of any Pledged Shares on
the books and records of a Pledged Issuer or Pledged Securities Intermediary, as applicable). These
powers are coupled with an interest and are irrevocable until the Release Date. Nothing in this Section
affects the right of the Administrative Agent as secured party or any other Person on the Administrative
Agent’s behalf, to sign and file or deliver (as applicable) all such financing statements, financing change
statements, notices, verification statements and other documents relating to the Collateral and this
Agreement as the Administrative Agent or such other Person considers appropriate. The Borrower
hereby ratifies and confirms, and agrees to ratify and confirm, whatever lawful acts the Administrative
Agent or any of the Administrative Agent’s sub-agents, nominees or attorneys do or purport to do in
exercise of the power of attorney granted to the Administrative Agent pursuant to this Section.

19. Performance by Administrative Agent of Borrower’s Obligations. If the Borrower fails to
perform or comply with any of the obligations of the Borrower under this Agreement, the Administrative
Agent may, but need not, perfonn or otherwise cause the performance or compliance of such obligation,
provided that such performance or compliance shall not constitute a waiver, remedy or satisfaction of
such failure. The expenses of the Administrative Agent incurred in connection with any such
performance or compliance shall be payable by the Borrower to the Administrative Agent immediately
on demand, and until paid, any such expenses shall form part of the Secured Liabilities and shall be
secured by the Security Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in
any other jurisdiction.

21. Rights of Administrative Agent; Limitations on Administrative Agent and Finance Parties’
Obligations.

(a) Limitations on Liability. None of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties shall be liable to the Borrower or any other Person for any
failure or delay in exercising any of the rights of the Borrower under this Agreement
(including any failure to take possession of, collect, sell, lease or otherwise dispose of
any Collateral, or to preserve rights against prior parties, except in respect of damages to
the extent attributable to the gross negligence or wilful misconduct of the Administrative
Agent or any Receiver). Neither the Administrative Agent, a Receiver nor any agent of
the Administrative Agent (including, in Alberta or British Columbia, any sheriff) is
required to take, or shall have any liability for any failure to take or delay in taking, any
steps necessary or advisable to preserve rights against other Persons under any Collateral
in its possession. None of the Administrative Agent, any Receiver, any Finance Party or
any agent of such parties shall be liable for any, and the Borrower shall bear the full risk
of all, loss or damage to any and all of the Collateral (including any Collateral in the
possession of the Administrative Agent, any Receiver, any Finance Party or any agent of
such parties) caused for any reason, except in respect of damages to the extent
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attributable to the gross negligence or wilful misconduct of the Administrative Agent,
any Receiver, any Finance Party or agent of such parties.

(b) Borrower Remains Liable under Accounts and Contracts. Notwithstanding any provision
of this Agreement, the Borrower shall remain liable under each of the documents giving
rise to the Accounts of the Borrower and under each of the Contracts to observe and
perform all the conditions and obligations to be observed and performed by the Borrower
thereunder, all in accordance with the terms of each such document and Contract.
Neither the Administrative Agent nor any Finance Party (or any of their affiliates,
officers, directors, employees, agents or representatives) shall have any obligation or
liability under any Account of the Borrower (or any document giving rise thereto) or
Contract by reason of or arising out of this Agreement or the receipt by the
Administrative Agent of any payment relating to such Account or Contract pursuant
hereto, and in particular (but without limitation), except in respect of damages to the
extent attributable to the gross negligence or wilful misconduct of the Administrative
Agent or any Finance Party, neither the Administrative Agent nor any Finance Party shall
be obligated in any manner to perform any of the obligations of the Borrower under or
pursuant to any Account (or any document giving rise thereto) or under or pursuant to
any Contract to make any payment, to make any inquiry as to the nature or the
sufficiency of any payment received by it or as to the sufficiency of any performance by
any party under any Account (or any document giving rise thereto) or under any
Contract, to present or file any claim, to take any action to enforce any perfonnance or to
collect the payment of any amounts which may have been assigned to it or to which it
may be entitled at any time.

(c) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of the Borrower in any manner and
through any medium that it reasonably considers advisable, and the Borrower shall
furnish all such assistance and information as the Administrative Agent may require in
connection therewith. At any time and from time to time, upon the Administrative
Agent’s reasonable request and at the expense of the Borrower, the Borrower shall furnish
to the Administrative Agent reports showing reconciliations, aging and test verifications
of, and trial balances for, its Accounts.

(d) Use of Agents. The Administrative Agent may perfonn any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in reliance
on the advice of such counsel concerning all matters pertaining to its rights and duties
under this Agreement.

22. Dealings by Administrative Agent. The Administrative Agent shall not be obliged to exhaust
its recourse against the Borrower or any other Person or against any other security it may hold with
respect to the Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the
Collateral in such manner as the Administrative Agent may consider desirable. The Administrative
Agent may grant extensions of time and other indulgences, take and give up security, accept
compositions, grant releases and discharges and otherwise deal with the Borrower and any other Person,
and with any or all of the Collateral, and with other security and sureties, as the Administrative Agent
may see fit, all without prejudice to the Secured Liabilities or to the rights and remedies of the
Administrative Agent or the Finance Parties under this Agreement or the Loan Agreement. The powers
and rights conferred on the Administrative Agent under this Agreement are granted to the Administrative
Agent, acting for and on behalf of the Finance Parties, solely to protect the interests of the
Administrative Agent and the Finance Parties in the Collateral and shall not impose any duty upon the
Administrative Agent to exercise any such powers or rights.
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23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information. The Borrower authorizes the Administrative Agent and each Finance
Party to provide a copy of this Agreement and such other information as may be requested of the
Administrative Agent (i) to the extent necessary to enforce the Administrative Agent’s rights, remedies
and entitlements under this Agreement, (ii) to any assignee or prospective assignee of all or any part of
the Secured Liabilities, and (iii) as required by applicable Law.

25. Expenses; Indemnity; Waiver.

(a) The Borrower shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.

(b) The Borrower shall indemnify the Administrative Agent and each Finance Party against,
and hold the Administrative Agent and each Finance Party hanriless from, any and all
losses, claims, cost recovery actions, damages, expenses and liabilities of whatsoever
nature or kind and all reasonable out-of-pocket expenses and all applicable taxes to which
the Administrative Agent or any Finance Party may become subject arising out of or in
connection with (i) the breach by the Borrower of its obligations hereunder, (ii) any
actual or prospective claim, litigation, investigation or proceeding relating to this
Agreement or the Secured Liabilities, whether based on contract, tort or any other theory
and regardless of whether the Administrative Agent or any Finance Party is a party
thereto, (iii) any other aspect of this Agreement, or (iv) the enforcement of
Administrative Agent’s rights hereunder and any related investigation, defence,
preparation of defence, litigation and enquiries; provided that such indemnity shall not, as
to the Administrative Agent or any Finance Party, be available to the extent that such
losses, claims, damages, liabilities or related expenses are determined by a court of
competent jurisdiction by final and nonappealable judgment to have resulted from the
gross negligence or wilful misconduct (it being acknowledged that ordinary negligence
does not necessarily constitute gross negligence) or wilful misconduct of or material
breach of this Agreement by the Administrative Agent.

(c) The Borrower shall not assert, and hereby waives (to the fullest extent permitted by
applicable Law), (i) any claim against the Administrative Agent or any Finance Party (or
any director, officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any “seize or sue” or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or any Finance Party.
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(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.

(e) The indemnifications set out in this Section shall survive the Release Date and the release
or extinguishment of the Security Interests for a period of three years.

26. Release of Borrower. Upon the written request of the Borrower given at any time on or after
the Release Date, the Administrative Agent shall, at the expense of the Borrower, release the Borrower
and the Collateral from the Security Interests and such release shall serve to terminate any licence
granted in this Agreement. Upon such release, and at the request and expense of the Borrower, the
Administrative Agent shall execute and deliver to the Borrower such releases and discharges as the
Borrower may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other security previously or concurrently delivered by the Borrower or any other Person to the
Administrative Agent or any Finance Party, all of which other security shall remain in full force and
effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,
amended, supplemented or otherwise modified except by a written instrument executed by the
Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of
the Borrower to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant
contained in this Agreement or of any other liability, nor shall the acceptance of any payment or other
security constitute or create any novation.

29. Amalgamation. If the Borrower is a corporation, the Borrower acknowledges that if it
amalgamates or merges with any other corporation or corporations, then (i) the Collateral and the
Security Interests shall extend to and include all the property and assets of the amalgamated corporation
and to any property or assets of the amalgamated corporation thereafter owned or acquired, (ii) the term
“Borrower’, where used in this Agreement, shall extend to and include the amalgamated corporation,
and (iii) the tern “Secured Liabilities”, where used in this Agreement, shall extend to and include the
Secured Liabilities of the amalgamated corporation.

30. Governing Law Attornment. This Agreement shall be governed by and construed in
accordance with the Laws of the Province of British Columbia. Without prejudice to the ability of the
Administrative Agent to enforce this Agreement in any other proper jurisdiction, the Borrower
irrevocably submits and attoms to the non-exclusive jurisdiction of the courts of such province. To the
extent permitted by applicable Law, the Borrower irrevocably waives any objection (including any claim
of inconvenient forum) that it may now or hereafter have to the venue of any legal proceeding arising out
of or relating to this Agreement in the courts of such Province.

31. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
fonris of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
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shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or any
section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such statute or
section as amended, restated or re-enacted from time to time, (c) any reference herein to any Person shall
be construed to include such Person’s successors and permitted assigns, (d) the words “herein”, “hereof’
and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety
and not to any particular provision hereof, and (e) all references herein to Sections and Schedules shall
be construed to refer to Sections and Schedules to, this Agreement, Section headings are for convenience
of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into
consideration in interpreting, this Agreement. Any reference in this Agreement to a Permitted Liens is
not intended to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or
as any agreement to subordinate or postpone, any Security Interest to any Permitted Liens. The doctrine
of consolidation will apply to this Agreement and the Administrative Agent’s rights of consolidation
shall not be diminished in any way by Section 31 of the Properly Lmi’ Act (British Columbia) and any
amendments thereto. Whenever a representation or warranty is made on the basis of the knowledge or
awareness of a party, such knowledge or awareness consists of the actual collective knowledge or
awareness of the senior officers of such party, in their capacity as senior officers of such party; provided
that the party making the representation and warranty shall have conducted a reasonable investigation as
to the subject matter relating thereto and the level of such investigation shall be that of a reasonably
prudent Person investigating a material consideration in the context of a material transaction.

32. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict or
inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or any
Finance Party under the Loan Agreement.

33. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, the
Borrower and its successors and permitted assigns, and shall enure to the benefit of, and be binding on,
the Administrative Agent and its successors and assigns. The Borrower may not assign this Agreement,
or any of its rights or obligations under this Agreement. The Administrative Agent may assign this
Agreement and any of its rights and obligations hereunder to any Person.

34. Acknowledgment of Receipt/Waiver. The Borrower acknowledges receipt of an executed
copy of this Agreement and, to the extent pennitted by applicable Law, waives the right to receive a
copy of any financing statement or financing change statement registered in connection with this
Agreement or any verification statement issued with respect to any such financing statement or financing
change statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by the
Borrower by facsimile or other electronic form of transmission shall be as effective as delivery by the
Borrower of a manually executed copy of this Agreement by the Borrower.

[Remainder ofpage intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the
date first written above.

SPEAKEASY CANNABIS CLUB LTD.

By:

____________________________________

Name: Bin Huang
Title: Chief Executive Officer

BHAYANA VENTURES LTD.

By:

_____

Name:
Title:
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the
date first written above.

SPEAKEASY CANNABIS CLUB LTD.

By:

_______________________

Name:
Title:

BHAYANA VENTURES LTD.

By: -

Name: Preetinder Bhayana
Title: Director
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SCHEDULE A

BORROWER INFORMATION

Full legal name:

• SpeakEasy Cannabis Club Ltd.

Prior names:

• Hadley Mining Inc.

Predecessor companies:

• Not applicable

Jurisdiction of incorporation or organization:

• British Columbia

Address of chief executive office:

• 1520-6 Meyers Creek Road West, Rock Creek, BC VOH lYO

Addresses of all places where business is carried on or tangible Personal Property is kept:

Legal description:

• PID 014-783-657 and legally described as District Lot 471 Simiklameen Division Yale District
Except Plans B 1406, 7163, 7432 and KAP83534, and all rights and benefits appurtenant thereto.

Civic Address:

• 1395 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-1 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-2 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-3 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-4 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-5 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-6 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-7 Meyers Creek Road West, Rock Creek, BC VOH 1YO
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Description of Crops, including description of Crops that are growing as well as a description of
newly planted seedling and when such seedling is anticipated to grow into Crops:

• None

Jurisdictions in which all material account debtors are located:

• British Columbia

Addresses of all owned real property:

• None

Addresses of all leased real property:

• None

Description of all “serial number” goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

DESCRIPTION REGISTRATION# VIN MODELVEAR MODEL

BOX TRAILOR HEAVY - COMMERCIAL 16 13020355 5M3BE1423K1008120 2019 MIRAGE

Description of all material Permits:

• None

Subsidiaries of the Borrower:

• 10161233 Canada Limited

Instruments, Documents of Title and Chattel Paper of the Borrower:

• None.

Pledged Certificated Securities:

% of issued and
outstanding Security Security

Securities of Pledged Certificate Certificate
Pledged Issuer Securities Owned Issuer Numbers Location

0 Floor, 595

Phenome One Corp. 1,490,636 common shares 20% 7 and 8
Howe Street,

Vancouver, BC
V6C 2T5
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Pledged Securities Accounts:

• None

Pledged Uncertificated Securities:

• None

Pledged Futures Accounts:

• None

Registered trade-marks and applications for trademark registrations:

• None

Patents and patent applications:

• None

Copyright registrations and applications for copyright registrations:

• None

Industrial designs/registered designs and applications for registered designs:

• None
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This is Exhibit “H” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 January2023.

A Not u c in r the Province of Alberta
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GENERAL SECURITY AGREEMENT

This General Security Agreement is made as of April 27, 2020.

BETWEEN:

10161233 CANADA LIMITED, a corporation existing under the laws
of Canada

(together with its successors and permitted assigns, the “1233”)

AND:

BHAYANA VENTURES LTD., a corporation existing under the laws
of British Columbia, in its capacity as agent for and on behalf of the
Finance Parties (as defined below)

(together with its successors and permitted assigns, the “Administrative
Agent”)

RECITALS:

A. 1244726 B.C. Ltd (the “Lender”), the Administrative Agent, SpeakEasy Cannabis Club Ltd.,
1233 and 1193213 B.C. Ltd. (the “Finder”; together with the Lender, the “Finance Parties”), are parties
to a convertible loan agreement dated April 21, 2020 (as amended, supplemented, restated or replaced
from time to time, the “Loan Agreement”); and

B. To secure the payment and performance of the Secured Liabilities (as defined below), 1233 has
agreed to grant to the Administrative Agent the Security Interests (as defined below) with respect to the
Collateral (as defined below) in accordance with the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged by 1233, 1233 hereby agrees
with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“1233” has the meaning set out in the recitals hereto.

“Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract”, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Investment Property”, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “Uncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.

“Agreement” means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof’,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to any
particular section or other portion of this Agreement.
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“Books and Records” means all books, records, files, papers, disks, documents and other repositories of
data recording in any form or medium, evidencing or relating to the Personal Property of 1233 which are
at any time owned by 1233 or to which 1233 (or any Person on 1233’s behalf) has access.

“Collateral” means all of the present and after-acquired:

(a) undertaking;

(b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that 1233 may from
time to time provide to the Administrative Agent in connection with this Agreement); and

(c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that 1233 may from time to time
provide to the Administrative Agent in connection with this Agreement and including all
fixtures, improvements, buildings and other structures placed, installed or erected from
time to time on any such real property),

of 1233, including Books and Records, Contracts, Intellectual Property Rights and Permits, and including
all such property in which 1233 now or in the future has any right, title or interest whatsoever, whether
owned, leased, licensed, possessed or otherwise held by 1233, and all Proceeds of any of the foregoing,
wherever located.

“Contracts” means all contracts and agreements to which 1233 is at any time a party or pursuant to which
1233 has at any time acquired rights, and includes (i) all rights of 1233 to receive money due and to
become due to it in connection with a contract or agreement, (ii) all rights of 1233 to damages arising out
of, or for breach or default with respect to, a contract or agreement, and (iii) all rights of 1233 to perform
and exercise all remedies in connection with a contract or agreement.

“Control” means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the ability
to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Finance Parties” has the meaning set out in the recitals hereto.

“Finder” has the meaning set out in the recitals hereto.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Intellectual Property Rights” means all industrial and intellectual property rights of 1233 or in which
1233 has any right, title or interest, including copyrights, patents, inventions (whether or not patented),
trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies, plant breeders’
rights, know-how and trade secrets, registrations and applications for registration for any such industrial
and intellectual property rights, and all Contracts related to any such industrial and intellectual property
rights.

LC222565-1

400



-3-

“Issuer” has the meaning given to that term in the STA.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative or
ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means any
one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such Person.

“Permits” means all penits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that 1233 has, requires or is required to
have, to own, possess or operate any of its property or to operate and carry on any part of its business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures
Intennediary, its jurisdiction as determined under section 7.1(4) of the PPSA.

“Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction” means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.

“Pledged Securities” means any and all Collateral that is a Security.

“Pledged Securities Accounts” means any and all Collateral that is a Securities Account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities
Intermediary at which a Pledged Securities Account is maintained.
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“Pledged Securities Intermediary’s Jurisdiction” means, with respect to any Pledged Securities
Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged
Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security.

“PPSA” means the Personal Property Security Act of the Province referred to in the “Governing Law”
section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,
and includes all regulations from time to time made under such legislation.

“Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and
discharged in full and 1233 has no further obligations to the Administrative Agent or any Finance Party
under the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer” means a Pledged Issuer that is a “reporting issuer”, as such term is defined
under applicable Canadian securities laws.

“Secured Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of 1233 to the Administrative Agent or any Finance Party whenever and however
incurred, and any unpaid balance thereof.

“Security Interests” means the Liens created by 1233 in favour of the Administrative Agent (for the
benefit of the Finance Parties) under this Agreement.

“STA” means the Securities Transfer Act of the Province referred to in the “Governing Law” section of
this Agreement, as such legislation may be amended, renamed or replaced from time to time, and includes
all regulations from time to time made under such legislation.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent or
one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the parent
or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not include any
contractual joint venture that the parent or one or more subsidiaries of the parent is a party and which
accounts for less than 10% of the total revenue, assets, properties, businesses or other interests of 1233,
on a consolidated basis.

“ULC” means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.
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“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities” means (a) any “security” (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occurred and are continuing or (b) a security of an issuer that carries a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, 1233 pledges, mortgages, charges and assigns (by way of
security) to the Administrative Agent (for the benefit of the Finance Parties), and grants to the
Administrative Agent (for the benefit of the Finance Parties) a general and continuing security interest in
and to the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect
to any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by 1233 for the benefit of
the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or
remedies under this Agreement following an Event of Default shall be assigned by 1233 as directed by
the Administrative Agent; provided that: (i) the Security Interests shall attach to such Contract,
Intellectual Property Right or Permit, or applicable portion thereof immediately at such time as the
condition causing such termination or breach is remedied, and (ii) if a terni in a Contract that prohibits or
restricts the grant of the Security Interests in the whole of an Account or Chattel Paper forming part of
the Collateral is unenforceable against the Administrative Agent under applicable Law, then the
exclusion from the Security Interests set out above shall not apply to such Account or Chattel Paper. In
addition, the Security Interests do not attach to Consumer Goods or extend to the last day of the term of
any lease or agreement for lease of real property. Such last day shall be held by 1233 in trust for the
Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or remedies
under this Agreement following an Event of Default, shall be assigned by 1233 as directed by the
Administrative Agent. For greater certainty, no Intellectual Property Right in any trade-mark, get-up or
trade dress is presently assigned to the Administrative Agent by sole virtue of the grant of the Security
Interests contained in Section 2.

4. Attachment; No Ob1iation to Advance. 1233 acknowledges and agrees that: (i) value has
been given to 1233, (ii) 1233 has rights in the Collateral existing at the date of this Agreement, (iii) 1233
and the Administrative Agent have not agreed to postpone the time for attachment of the Security
Interests to any of the Collateral, (iv) the Security Interest shall attach to the Collateral in which 1233 has
rights at the date of this Agreement when 1233 executes this Agreement and shall attach to all after-
acquired Collateral when 1233 has rights in such Collateral, and (v) the Security Interests shall have
effect and be deemed to be effective whether or not the Secured Liabilities or any part thereof are owing
or in existence before or after or upon the date of this Agreement. Neither the execution and delivery of
this Agreement nor the provision of any financial accommodation by the Administrative Agent shall
oblige the Administrative Agent to make any financial accommodation or further financial
accommodation available to 1233 or any other Person.

5. Purchase Money Security Interest. 1233 acknowledges and agrees that the Security Interests
constitute and are intended to create Purchase Money Security Interests in Collateral to the extent that
monies advanced by the Lender are used or are to be used, in whole or in part, to purchase or otherwise
to acquire rights in Collateral.
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6. Representations and Warranties. 1233 represents and warrants to the Administrative Agent
and each Finance Party that, as of the date of this Agreement:

(a) 1233 Information. All of the information set out in Schedule A is accurate and complete.

(b) Title: No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, 1233 owns (or, with respect to any leased or
licensed property forming part of the Collateral, holds a valid leasehold or licensed
interest in) the Collateral free and clear of any Liens. 1233 is the registered and
beneficial owner of the Pledged Shares. No security agreement, financing statement or
other notice with respect to any or all of the Collateral is on file or on record in any
public office, except for filings with respect to Perniitted Liens.

(c) Amount of Accounts. The amount represented by 1233 to the Administrative Agent from
time to time as owing by each account debtor or by all account debtors with respect to its
Accounts will at such time be the correct amount so owing by such account debtor or
debtors and, unless disclosed in writing by 1233 to the Administrative Agent at that time,
will be owed free of any dispute, set-off or counterclaim. Except as disclosed in writing
by 1233 to the Administrative Agent, neither 1233 nor (to the best of 1233’s knowledge)
any other party to any Account of 1233 or Contract is in default or is likely to become in
default in the performance or observance of any of the terms of such Account or Contract
where such default is or could reasonably be expected to be materially adverse to 1233 or
the Administrative Agent.

(d) Authority. 1233 has full power and authority to grant to the Administrative Agent the
Security Interests and to execute, deliver and perform its obligations under this
Agreement, and such execution, delivery and perfonmance does not contravene any of
1233’s Organizational Documents or any agreement, instrument or restriction to which
1233 is a party or by which 1233 or any of the Collateral is bound.

(e) Consents and Transfer Restrictions.

(i) Except for any consent that has been obtained and is in full force and effect, no
consent of any Person (including any counterparty with respect to any Contract,
any account debtor with respect to any Account, or any Governmental Authority
with respect to any Permit) is required, or is purported to be required, for the
execution, delivery, performance and enforcement of this Agreement (this
representation being given without reference to the exclusions contained in
Section 3). For the purposes of complying with any transfer restrictions
contained in the Organizational Documents of any Pledged Issuer, 1233 hereby
irrevocably consents to any transfer of the Pledged Securities of such Pledged
Issuer.

(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the
Pledged Shares has been issued and no proceedings for this purpose have been
instituted, nor does 1233 have any reason to believe that any such proceedings
are pending, contemplated or threatened and (B) the Pledged Shares are not
subject to any escrow or other agreement, arrangement, commitment or
understanding, prohibiting the transfer of the Pledged Shares, including pursuant
to applicable Canadian securities laws or the rules, regulations or policies of any
marketplace on which the Pledged Shares are listed, posted or traded.
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(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by 1233 and is a valid and binding obligation of 1233 enforceable against 1233
in accordance with its terms, subject only to bankruptcy, insolvency, liquidation,
reorganization, moratorium and other similar Laws generally affecting the enforcement
of creditors’ rights, and to the fact that equitable remedies (such as specific performance
and injunction) are discretionary remedies.

(g) No Consumer Goods. 1233 does not own any Consumer Goods which are material in
value or which are material to the business, operations, property, condition or prospects
(financial or otherwise) of 1233.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and the
nature of 1233’s right, title or interest therein, are described in Schedule A to this
Agreement. Each Intellectual Property Right is valid, subsisting, unexpired, enforceable,
and has not been abandoned. Except as set out in Schedule A to this Agreement, none of
the Intellectual Property Rights have been licensed or franchised by 1233 to any Person
or, to 123 3’s knowledge, infringed or otherwise misused by any Person. Except as set out
in Schedule A to this Agreement, the exercise of any Intellectual Property Right, or any
licensee or franchisee thereof, has not infringed or otherwise misused any intellectual
property right of any other Person, and 1233 has not received and is not aware of any
claim of such infringement or other misuse.

(i) Partnerships, Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that such
interest is a “security” for the purposes of the STA.

(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to
123 3’s knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(1) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which 1233 would be required
to sell, redeem or otherwise dispose of any Pledged Shares or under which any Pledged
Issuer has any obligation to issue any Securities of such Pledged Issuer to any Person.

(m) Securities Laws. 1233 is not a Control Person with respect to any Reporting Pledged
Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not comprise
Voting or Equity Securities of any class (or securities convertible into Voting or Equity
Securities of any class) constituting ten per cent or more of the outstanding securities of
that class.

7. Survival of Representations and Warranties. All representations and warranties made by
1233 in this Agreement (a) are material, (b) shall be considered to have been relied on by the
Administrative Agent and each Finance Party, and (c) shall survive the execution and delivery of this
Agreement or any investigation made at any time by or on behalf of the Administrative Agent and any
disposition or payment of the Secured Liabilities until the Release Date.
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8. Covenants. 1233 covenants and agrees with the Administrative Agent and each Finance Party
that:

(a) Further Documentation. 1233 shall from time to time, at the expense of 1233, promptly
and duly authorize, execute and deliver such further instruments and documents, and take
such further action, as the Administrative Agent may reasonably request for the purpose
of obtaining or preserving the full benefits of, and the rights and powers granted by, this
Agreement (including the filing of any financing statements or financing change
statements under any applicable legislation with respect to the Security Interests). 1233
acknowledges that this Agreement has been prepared based on the existing Laws in the
Province referred to in the ‘Governing Law” section of this Agreement and that a change
in such Laws, or the Laws of other jurisdictions, may require the execution and delivery
of different forms of security documentation. Accordingly, 1233 agrees that the
Administrative Agent shall have the right, upon advice of legal counsel, to require that
this Agreement be amended, supplemented, restated or replaced, and that 1233 shall on
the reasonable request by the Administrative Agent authorize, execute and deliver any
such amendment, supplement, restatement or replacement (i) to reflect any changes in
such Laws, whether arising as a result of statutory amendments, court decisions or
otherwise, (ii) to facilitate the creation and registration of appropriate security in all
appropriate jurisdictions, or (iii) if 1233 merges or amalgamates with any other Person or
enters into any corporate reorganization, in each case in order to confer on the
Administrative Agent Liens similar to, and having the same effect as, the Security
Interests.

(b) Maintenance of Records. 1233 shall keep and maintain accurate and complete records of
the Collateral, including a record of all payments received and all credits granted with
respect to the Accounts and Contracts. At the written request of the Administrative
Agent, 1233 shall mark any Collateral specified by the Administrative Agent to evidence
the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books and
Records, and may discuss the affairs, finances and accounts of 1233 with its officers and
accountants. The Administrative Agent may also, without charge and upon reasonable
notice to 1233 and its own risk, enter the premises of 1233 where any of the Collateral is
located for the purpose of inspecting the Collateral, observing its use or otherwise
protecting its interests in the Collateral. 1233, at its own expense, shall provide the
Administrative Agent with such clerical and other assistance as may be reasonably
requested by the Administrative Agent to exercise any of its rights under this paragraph.
Notwithstanding the foregoing, the Administrative Agent agrees to repair and restore in a
good and workmanlike manner any damage to property resulting from the Administrative
Agent’s negligence during any such access to, investigation of or inspection of the
premises at the Administrative Agent’s sole cost and expense promptly on becoming
aware of such damage.

(d) Limitations on Other Liens. 1233 shall not create, incur or pelmit to exist, and shall
defend the Collateral against, and shall take such other action as is necessary to remove,
any and all Liens in and other claims affecting the Collateral, other than the Permitted
Liens, and 1233 shall defend the right, title and interest of the Administrative Agent in
and to the Collateral against the claims and demands of all Persons.

(e) Limitations on Dispositions of Collateral. 1233 shall not, without the Administrative
Agent’s prior written consent, sell, lease or otherwise dispose of any of the Collateral,
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except that Inventory may be sold, leased or otherwise disposed of and, subject to the
terms of this Agreement, Accounts may be collected, in either case in the ordinary course
of 1233’s business. Following an Event of Default, all Proceeds of the Collateral
(including all amounts received with respect to Accounts) received by or on behalf of
1233, whether or not arising in the ordinary course of 1233’s business, shall be received
by 1233 as trustee for the Administrative Agent and shall be immediately paid to the
Administrative Agent.

(f) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, 1233 shall not (i) amend, modify, terminate, permit to expire or
waive any provision of any Permit, Contract or any document giving rise to an Account
in any manner which is or could reasonably be expected to be materially adverse to 1233,
the Administrative Agent or any Finance Party, or (ii) fail to exercise promptly and
diligently its rights under each Contract and each document giving rise to an Account if
such failure is or could reasonably be expected to be materially adverse to 1233, the
Administrative Agent or any Finance Party.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of 1233 consistent with previous practices, 1233 shall not (i)
grant any extension of the time for payment of any Account, (ii) compromise, compound
or settle any Account for less than its full amount, (iii) release, wholly or partially, any
Person liable for the payment of any Account, or (iv) allow any credit or discount of any
Account, except to such extent as 1233 determines that any such compromise, compound
or settlement could reasonably be expected to benefit the Administrative Agent and the
Finance Parties in the circumstances.

(h) Maintenance of Collateral. 1233 shall maintain all tangible Collateral in good operating
condition, ordinary wear and tear excepted, and 1233 shall provide all maintenance,
service and repairs necessary for such purpose. 1233 shall maintain in good standing all
registrations and applications with respect to the Intellectual Property Rights except to the
extent that any failure to do so could not reasonably be expected to be materially adverse
to 1233, the Administrative Agent or the Finance Parties.

(i) Insurance. 1233 shall keep the Collateral insured against loss or damage with responsible
insurers on a basis consistent with insurance obtained by reasonably prudent participants
in comparable businesses. The applicable insurance policies shall be in form and
substance customary for such policies and shall (i) contain by way of endorsement a
mortgagee clause in form and substance satisfactory to the Administrative Agent, and
(ii) name the Administrative Agent as loss payee as its interest may appear. 1233 shall,
from time to time at the Administrative Agent’s request, deliver the applicable insurance
policies (or satisfactory evidence of such policies) to the Administrative Agent. Neither
the Administrative Agent, the Finance Parties nor their correspondents or agents shall be
responsible for the character, adequacy, validity or genuineness of any insurance, the
solvency of any insurer, or any other risk connected with insurance.

(3) Further Identification of Collateral. 1233 shall promptly furnish to the Administrative
Agent such statements and schedules further identifying and describing the Collateral,
and such other reports in connection with the Collateral, as the Administrative Agent may
from time to time reasonably request, including an updated list of any motor vehicles or
other “serial number” goods owned by 1233 and classified as Equipment, including
vehicle identification numbers.
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(k) Amalgamation, Merger or Consolidation. 1233 shall not permit, to the extent in 1233’s
capacity to control as shareholder, any Pledged Issuer to amalgamate, merge or
consolidate unless all of the outstanding capital stock of the surviving or resulting
corporation is, upon such amalgamation, merger or consolidation, pledged under this
Agreement and no cash, securities or other property is distributed with respect to the
outstanding shares of any other constituent corporation.

(1) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, 1233 shall, upon advice of counsel, authorize, execute and
deliver any and all agreements, instruments, documents and papers that the
Administrative Agent may reasonably request to evidence the Security Interests in any
Intellectual Property Rights and, where applicable, the goodwill of the business of 1233
connected with the use of, and symbolized by, any such Intellectual Property Rights.

(m) Instruments; Documents of Title; Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, 1233 shall deliver to the Administrative Agent,
endorsed andlor accompanied by such instruments of assignment and transfer in such
form and substance as the Administrative Agent may reasonably request, any and all
Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities. 1233 shall deliver to the Administrative Agent any and
all Pledged Security Certificates and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Certificated
Securities in the manner provided under section 23 of the STA, if applicable, or other
applicable laws. At the request of the Administrative Agent, 1233 shall cause all Pledged
Security Certificates to be registered in the name of the Administrative Agent or its
nominee.

(o) Pledged Uncertificated Securities. 1233 shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Uncertificated
Securities in the manner provided under section 24 of the STA if applicable, or other
applicable laws. If applicable, for the purposes of section 27(1) of the STA, this
Agreement shall constitute 123 3’s irrevocable consent to entry by a Pledged Issuer into an
agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. 1233 shall deliver to the Administrative Agent any and
all such documents, agreements and other materials as may be required from time to time
to provide the Administrative Agent with control over all Pledged Security Entitlements
in the manner provided under section 25 or 26 of the STA, if applicable, or other
applicable laws.

(q) Pledged Futures Contracts. 1233 shall deliver to the Administrative Agent any and all
such documents, agreements and other materials as may be required from time to time to
provide the Administrative Agent with control over all Pledged Futures Contracts in the
manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies. 1233 shall ensure that the terms of any
interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a “security” for the purposes of the STA.
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(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then 1233 shall deliver
to the Administrative Agent a certified copy of a resolution of the directors, shareholders,
unitholders or partners of such Pledged Issuer, as applicable , consenting to the transfer(s)
contemplated by this Agreement, including any prospective transfer of the Collateral by
the Administrative Agent upon a realization on the Security Interests.

(t) Notices. 1233 shall advise the Administrative Agent promptly, in reasonable detail, of:

(i) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intermediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of 1233;

(iii) any change in the name of 1233;

(iv) any merger, consolidation or amalgamation of 1233 with any other Person;

(v) any additional jurisdiction in which 1233 carries on business or has tangible
Personal Property;

(vi) any additional jurisdiction in which material account debtors of 1233 are located;

(vii) any acquisition of any right, title or interest in real property by 1233;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
goveming body or registry, or which are material to 1233’s business;

(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of 1233;

(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) 1233 becoming (or if 1233 could reasonably be determined to have become) a
Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such purpose,
or if 1233 has any reason to believe that any such proceedings are pending,
contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on the
Security Interests.

1233 shall not effect or permit any of the changes referred to in clauses (ii) through (viii)
above unless all filings have been made and all other actions taken that are required in
order for the Administrative Agent to continue at all times following such change to have
a valid and perfected first priority Security Interest with respect to all of the Collateral.
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9. Voting Rights. Unless an Event of Default has occurred and is continuing, 1233 shall be
entitled to exercise all voting power from time to time exercisable with respect to the Pledged Shares and
give consents, waivers and ratifications with respect thereto; provided, however, that no vote shall be
cast or consent, waiver or ratification given or action taken which would be, or would have a reasonable
likelihood of being, prejudicial to the interests of the Administrative Agent or which would have the
effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing any
restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred and is
continuing, the Administrative Agent shall, from time to time at the request and expense of 1233,
execute or cause to be executed, with respect to all Pledged Securities that are registered in the name of
the Administrative Agent or its nominee, valid proxies appointing 1233 as its (or its nominees) proxy to
attend, vote and act for and on behalf of the Administrative Agent or such nominee, as the case may be,
at any and all meetings of the applicable Pledged Issuer’s shareholders or debt holders, all Pledged
Securities that are registered in the name of the Administrative Agent or such nominee, as the case may
be, and to execute and deliver, consent to or approve or disapprove of or withhold consent to any
resolutions in writing of shareholders or debt holders of the applicable Pledged Issuer for and on behalf
of the Administrative Agent or such nominee, as the case may be. Immediately upon the occurrence and
during the continuance of any Event of Default, all such rights of 1233 to vote and give consents,
waivers and ratifications shall cease and the Administrative Agent or its nominee shall be entitled to
exercise all such voting rights and to give all such consents, waivers and ratifications.

10. Dividends; Interest. Unless an Event of Default has occurred and is continuing, 1233 shall be
entitled to receive any and all cash dividends, interest, principal payments and other forms of cash
distribution on the Pledged Shares which it is otherwise entitled to receive, but any and all stock and/or
liquidating dividends, distributions of property, returns of capital or other distributions made on or with
respect to the Pledged Shares, whether resulting from a subdivision, combination or reclassification of
the outstanding capital stock of any Pledged Issuer or received in exchange for the Pledged Shares or any
part thereof or as a result of any amalgamation, merger, consolidation, acquisition or other exchange of
property to which any Pledged Issuer may be a party or otherwise, and any and all cash and other
property received in exchange for any Pledged Shares shall be and become part of the Collateral subject
to the Security Interests and, if received by 1233, shall forthwith be delivered to the Administrative
Agent or its nominee (accompanied, if appropriate, by proper instruments of assignment and/or stock
powers of attorney executed by 1233 in accordance with the Administrative Agent’s instructions) to be
held subject to the terms of this Agreement; and if any of the Pledged Security Certificates have been
registered in the name of the Administrative Agent or its nominee, the Administrative Agent shall
execute and deliver (or cause to be executed and delivered) to 1233 all such dividend orders and other
instruments as 1233 may request for the purpose of enabling 1233 to receive the dividends, distributions
or other payments which 1233 is authorized to receive and retain pursuant to this Section. If an Event of
Default has occurred and is continuing, all rights of 1233 pursuant to this Section shall cease and the
Administrative Agent shall have the sole and exclusive right and authority to receive and retain the cash
dividends, interest, principal payments and other forms of cash distribution which 1233 would otherwise
be authorized to retain pursuant to this Section. Any money and other property paid over to or received
by the Administrative Agent pursuant to the provisions of this Section shall be retained by the
Administrative Agent as additional Collateral hereunder and be applied in accordance with the
provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the Administrative
Agent, in addition to any rights now or hereafter existing under applicable Law may, personally or by
agent, at such time or times as the Administrative Agent in its discretion may determine, do any one or
more of the following:
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(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
1233 shall, at the expense of 1233, immediately cause the Collateral designated by the
Administrative Agent to be assembled and made available and/or delivered to the
Administrative Agent at any place designated by the Administrative Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
pennit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all earnings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of 1233 and enter on, occupy and use (without charge by 1233) any of the
premises, buildings, plant and undertaking of, or occupied or used by, 1233.

(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such manner, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, brokers board or office of the Administrative Agent or elsewhere, with or
without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such prices
as it may deem best, for cash or on credit or for future delivery; so long as every aspect of
the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

(i) Purchase by Administrative Agent. At any public sale, and to the extent permitted by
Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the terms of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to 1233 or any other Person with
respect to such holding, retention, sale or other disposition, except as required by Law.
In any such sale to the Administrative Agent, the Administrative Agent may, for the
purpose of making payment for all or any part of the Collateral so purchased, use any
claim for any or all of the Secured Liabilities then due and payable to it as a credit against
the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of 1233) the account
debtors under any Accounts of 1233 of the assignment of such Accounts to the
Administrative Agent and direct such account debtors to make payment of all amounts
due or to become due to 1233 with respect to such Accounts directly to the
Administrative Agent and, upon such notification and at the expense of 1233, enforce
collection of any such Accounts, and adjust, settle or compromise the amount or payment
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of such Accounts, in such manner and to such extent as the Administrative Agent deems
appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
Administrative Agent or its nominee.

(1) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it were
the outright owner thereof.

(m) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title; Chattel Paper. Endorse 1233’s name on any and all
Instruments, Documents of Title and Chattel Paper pertaining to or constituting Collateral
and give valid and binding receipts and discharges therefor and in respect thereof.

(o) Dealing with Contracts and Permits. Deal with any and all Contracts and Permits to the
same extent as 1233 might (including the enforcement, realization, sale, assignment,
transfer, and requirement for continued performance), all on such terms and conditions
and at such time or times as may seem advisable to the Administrative Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral.
1233 shall immediately on demand reimburse the Administrative Agent for all such
payments and, until paid, any such reimbursement obligation shall form part of the
Secured Liabilities and shall be secured by the Security Interests.

(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of 1233 and grant
Liens on any Collateral (in priority to the Security Interests or otherwise) as security for
the money so borrowed. 1233 shall immediately on demand reimburse the
Administrative Agent for all such borrowings and, until paid, any such reimbursement
obligations shall form part of the Secured Liabilities and shall be secured by the Security
Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of 1233 or
any or all of the Collateral with such rights, powers and authority (including any or all of
the rights, powers and authority of the Administrative Agent under this Agreement) as
may be provided for in the instrument of appointment or any supplemental instrument,
and remove and replace any such Receiver from time to time. To the extent permitted by
applicable Law, any Receiver appointed by the Administrative Agent shall (for purposes
relating to responsibility for the Receiver’s acts or omissions) be considered to be the
agent of 1233 and not of the Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver. Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, any Finance Party, the Receiver or 1233 for the purpose of exercising any of the
rights, powers and remedies set out in this Section, including obtaining from any court of
competent jurisdiction an order for the appointment of a Receiver of 1233 or of any or all
of the Collateral.
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(t) Consultants. Require 1233 to engage a consultant of the Administrative Agents choice,
or engage a consultant on its own behalf, such consultant to receive the full cooperation
and support of 1233 and its agents and employees, including unrestricted access to the
premises of 1233 and the Books and Records; all reasonable fees and expenses of such
consultant shall be for the account of 1233 and 1233 hereby authorizes any such
consultant to report directly to the Administrative Agent and to disclose to the
Administrative Agent any and all information obtained in the course of such consultants
employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on 1233 or any other Person, and 1233 hereby waives each such
demand, presentment, protest, advertisement and notice to the extent permitted by applicable Law. None
of the above rights or remedies shall be exclusive of or dependent on or merge in any other right or
remedy, and one or more of such rights and remedies may be exercised independently or in combination
from time to time. 1233 acknowledges and agrees that any action taken by the Administrative Agent
hereunder following the occurrence and during the continuance of an Event of Default shall not be
rendered invalid or ineffective as a result of the curing of the Event of Default on which such action was
based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, 1233 acknowledges and
agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
disposed of, (iii) fail to exercise collection remedies against account debtors or other Persons obligated
on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of 1233, for expressions of interest in acquiring all or any
portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the disposition of the
Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price is established,
(viii) dispose of the Collateral by utilizing internet sites that provide for the auction of assets of the types
included in the Collateral or that have the reasonable capacity of doing so, or that match buyers and
sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x) disclaim disposition
warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or credit enhancements
to insure the Administrative Agent against risks of loss, collection or disposition of the Collateral or to
provide to the Administrative Agent a guaranteed return from the collection or disposition of the
Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain the services of
other brokers, investment bankers, consultants and other professionals to assist the Administrative Agent
in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral in whole or in part,
(ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx) establish an upset or
reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights
and remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
remedies, and for no other purpose, 1233 grants to the Administrative Agent an irrevocable, non
exclusive licence (exercisable without payment of royalty or other compensation to 1233) to use, assign
or sublicense any or all of the Intellectual Property Rights, including in such licence reasonable access to
all media in which any of the licensed items may be recorded or stored and to all computer programs
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used for the compilation or printout of the same. For any trade-marks, get-up and trade dress and other
business indicia, such licence includes an obligation on the part of the Administrative Agent to maintain
the standards of quality maintained by 1233 or, in the case of trade-marks, get-up and trade dress or
other business indicia licensed to 1233, the standards of quality imposed upon 1233 by the relevant
licence. For copyright works, such licence shall include the benefit of any waivers of moral rights and
similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale
of any Pledged Shares, 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. In addition to and without limiting Section 12, 1233 further
agrees that compliance with any such limitation or restriction shall not result in a sale being considered
or deemed not to have been made in a commercially reasonable manner, and the Administrative Agent
shall not be liable or accountable to 1233 for any discount allowed by reason of the fact that such
Pledged Shares are sold in compliance with any such limitation or restriction. If the Administrative
Agent chooses to exercise its right to sell any or all Pledged Shares, upon written request, 1233 shall
cause each applicable Pledged Issuer to furnish to the Administrative Agent all such information as the
Administrative Agent may reasonably request in order to determine the number of shares and other
instruments included in the Collateral which may be sold by the Administrative Agent in exempt
transactions under any Laws governing securities, and the rules and regulations of any applicable
securities regulatory body thereunder, as the same are from time to time in effect.

15. ULC Shares. 1233 acknowledges that certain of the Collateral may now or in the future consist
of ULC Shares, and that it is the intention of the Administrative Agent and 1233 that the Administrative
Agent should not under any circumstances prior to realization thereon be held to be a “member” or a
“shareholder”, as applicable, of a ULC for the purposes of any ULC Laws. Therefore, notwithstanding
any provisions to the contrary contained in this Agreement, the Loan Agreement or any other document
in connection therewith, where 1233 is the registered owner of ULC Shares which are Collateral, 1233
shall remain the sole registered owner of such ULC Shares until such time as such ULC Shares are
effectively transferred into the name of the Administrative Agent or any other Person on the books and
records of the applicable ULC. Accordingly, 1233 shall be entitled to receive and retain for its own
account any dividend on or other distribution, if any, with respect to such ULC Shares (except for any
dividend or distribution comprised of Pledged Security Certificates, which shall be delivered to the
Administrative Agent to hold hereunder) and shall have the right to vote such ULC Shares and to control
the direction, management and policies of the applicable ULC to the same extent as 1233 would if such
ULC Shares were not pledged to the Administrative Agent pursuant hereto. Nothing in this Agreement,
the Loan Agreement or any other document in connection therewith is intended to, and nothing in this
Agreement, the Loan Agreement or any other document in connection therewith shall, constitute the
Administrative Agent or any Person other than 1233, a member or shareholder of a ULC for the
purposes of any ULC Laws (whether listed or unlisted, registered or beneficial), until such time as notice
is given to 1233 and further steps are taken pursuant hereto or thereto so as to register the Administrative
Agent or such other Person, as specified in such notice, as the holder of the ULC Shares. To the extent
any provision hereof would have the effect of constituting the Administrative Agent as a member or a
shareholder, as applicable, of any ULC prior to such time, such provision shall be severed herefrom and
shall be ineffective with respect to ULC Shares which are Collateral without otherwise invalidating or
rendering unenforceable this Agreement or invalidating or rendering unenforceable such provision
insofar as it relates to Collateral which is not ULC Shares. Except upon the exercise of rights of the
Administrative Agent to sell, transfer or otherwise dispose of ULC Shares in accordance with
this Agreement, 1233 shall not cause or permit, or enable a Pledged Issuer that is a IJLC to cause or
permit, the Administrative Agent to: (a) be registered as a shareholder or member of such Pledged
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Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative
Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. Application of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of 1233. 1233 shall remain liable for any Secured Liabilities that are
outstanding following realization of all or any part of the Collateral and the application of the Proceeds
thereof.

18. Administrative Agent’s Appointment as Attorney-in-Fact. Effective upon the occurrence
and during the continuance of an Event of Default, 1233 constitutes and appoints the Administrative
Agent and any officer or agent of the Administrative Agent, with full power of substitution, as 1233’s
true and lawful attorney-in-fact with full power and authority in the place of 1233 and in the name of
1233 or in its own name, from time to time in the Administrative Agent’s discretion, to take any and all
appropriate action and to execute any and all documents and instruments as, in the opinion of such
attorney, may be necessary or desirable to accomplish the purposes of this Agreement. Without limiting
the effect of this Section, upon the occurrence of an Event of Default, 1233 grants the Administrative
Agent an irrevocable proxy to vote the Pledged Shares and to exercise all other rights, powers, privileges
and remedies to which a holder thereof would be entitled (including giving or withholding written
consents of shareholders, calling special meetings of shareholders and voting at such meetings), which
proxy shall be effective, automatically and without the necessity of any action (including any transfer of
any Pledged Shares on the books and records of a Pledged Issuer or Pledged Securities Intermediary, as
applicable). These powers are coupled with an interest and are irrevocable until the Release Date.
Nothing in this Section affects the right of the Administrative Agent as secured party or any other Person
on the Administrative Agent’s behalf, to sign and file or deliver (as applicable) all such financing
statements, financing change statements, notices, verification statements and other documents relating to
the Collateral and this Agreement as the Administrative Agent or such other Person considers
appropriate. 1233 hereby ratifies and confirms, and agrees to ratify and confirm, whatever lawful acts
the Administrative Agent or any of the Administrative Agent’s sub-agents, nominees or attorneys do or
purport to do in exercise of the power of attorney granted to the Administrative Agent pursuant to this
Section.

19. Performance by Administrative Agent of 1233’s Obligations. If 1233 fails to perform or
comply with any of the obligations of 1233 under this Agreement, the Administrative Agent may, but
need not, perform or otherwise cause the performance or compliance of such obligation, provided that
such performance or compliance shall not constitute a waiver, remedy or satisfaction of such failure.
The expenses of the Administrative Agent incurred in connection with any such performance or
compliance shall be payable by 1233 to the Administrative Agent immediately on demand, and until
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paid, any such expenses shall form part of the Secured Liabilities and shall be secured by the Security
Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in
any other jurisdiction.

21. Rights of Administrative Agent; Limitations on Administrative Agent and Finance Parties’
Obligations.

(a) Limitations on Liability. None of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties shall be liable to 1233 or any other Person for any failure or
delay in exercising any of the rights of 1233 under this Agreement (including any failure
to take possession of, collect, sell, lease or otherwise dispose of any Collateral, or to
preserve rights against prior parties, except in respect of damages to the extent
attributable to the gross negligence or wilful misconduct of the Administrative Agent or
any Receiver). Neither the Administrative Agent, a Receiver nor any agent of the
Administrative Agent (including, in Alberta or British Columbia, any sheriff) is required
to take, or shall have any liability for any failure to take or delay in taking, any steps
necessary or advisable to preserve rights against other Persons under any Collateral in its
possession. None of the Administrative Agent, any Receiver, any Finance Party or any
agent of such parties shall be liable for any, and 1233 shall bear the full risk of all, loss or
damage to any and all of the Collateral (including any Collateral in the possession of the
Administrative Agent, any Receiver, any Finance Party or any agent of such parties)
caused for any reason, except in respect of damages to the extent attributable to the gross
negligence or wilful misconduct of the Administrative Agent, any Receiver, any Finance
Party or agent of such parties.

(b) 1233 Remains Liable under Accounts and Contracts. Notwithstanding any provision of
this Agreement, 1233 shall remain liable under each of the documents giving rise to the
Accounts of 1233 and under each of the Contracts to observe and perfonn all the
conditions and obligations to be observed and performed by 1233 thereunder, all in
accordance with the terms of each such document and Contract. Neither the
Administrative Agent nor any Finance Party (or any of their affiliates, officers, directors,
employees, agents or representatives) shall have any obligation or liability under any
Account of 1233 (or any document giving rise thereto) or Contract by reason of or arising
out of this Agreement or the receipt by the Administrative Agent of any payment relating
to such Account or Contract pursuant hereto, and in particular (but without limitation),
except in respect of damages to the extent attributable to the oss negligence or wilful
misconduct of the Administrative Agent or any Finance Party, neither the Administrative
Agent nor any Finance Party shall be obligated in any manner to perform any of the
obligations of 1233 under or pursuant to any Account (or any document giving rise
thereto) or under or pursuant to any Contract to make any payment, to make any inquiry
as to the nature or the sufficiency of any payment received by it or as to the sufficiency of
any performance by any party under any Account (or any document giving rise thereto)
or under any Contract, to present or file any claim, to take any action to enforce any
perfonnance or to collect the payment of any amounts which may have been assigned to
it or to which it may be entitled at any time.

(c) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of 1233 in any manner and through any
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medium that it reasonably considers advisable, and 1233 shall furnish all such assistance
and information as the Administrative Agent may require in comiection therewith. At
any time and from time to time, upon the Administrative Agent’s reasonable request and
at the expense of 1233, 1233 shall furnish to the Administrative Agent reports showing
reconciliations, aging and test verifications of, and trial balances for, its Accounts.

(d) Use of Agents. The Administrative Agent may perform any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in reliance
on the advice of such counsel concerning all matters pertaining to its rights and duties
under this Agreement.

22. Dealins by Administrative Agent. The Administrative Agent shall not be obliged to exhaust
its recourse against 1233 or any other Person or against any other security it may hold with respect to the
Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the Collateral in
such manner as the Administrative Agent may consider desirable. The Administrative Agent may grant
extensions of time and other indulgences, take and give up security, accept compositions, grant releases
and discharges and otherwise deal with 1233 and any other Person, and with any or all of the Collateral,
and with other security and sureties, as the Administrative Agent may see fit, all without prejudice to the
Secured Liabilities or to the rights and remedies of the Administrative Agent or the Finance Parties
under this Agreement or the Loan Agreement. The powers and rights conferred on the Administrative
Agent under this Agreement are granted to the Administrative Agent, acting for and on behalf of the
Finance Parties, solely to protect the interests of the Administrative Agent and the Finance Parties in the
Collateral and shall not impose any duty upon the Administrative Agent to exercise any such powers or
rights.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information. 1233 authorizes the Administrative Agent and each Finance Party to
provide a copy of this Agreement and such other information as may be requested of the Administrative
Agent (i) to the extent necessary to enforce the Administrative Agent’s rights, remedies and entitlements
under this Agreement, (ii) to any assignee or prospective assignee of all or any part of the Secured
Liabilities, and (iii) as required by applicable Law.

25. Expenses; Indemnity; Waiver.

(a) 1233 shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.

(b) 1233 shall indemnify the Administrative Agent and each Finance Party against, and hold
the Administrative Agent and each Finance Party harmless from, any and all losses,
claims, cost recovery actions, damages, expenses and liabilities of whatsoever nature or
kind and all reasonable out-of-pocket expenses and all applicable taxes to which the
Administrative Agent or any Finance Party may become subject arising out of or in
connection with (i) the breach by 1233 of its obligations hereunder, (ii) any actual or
prospective claim, litigation, investigation or proceeding relating to this Agreement or the
Secured Liabilities, whether based on contract, tort or any other theory and regardless of
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whether the Administrative Agent or any Finance Party is a party thereto, (iii) any other
aspect of this Agreement, or (iv) the enforcement of Administrative Agent’s rights
hereunder and any related investigation, defence, preparation of defence, litigation and
enquiries; provided that such indemnity shall not, as to the Administrative Agent or any
Finance Party, be available to the extent that such losses, claims, damages, liabilities or
related expenses are determined by a court of competent jurisdiction by final and
nonappealable judgment to have resulted from the gross negligence or wilful misconduct
(it being acknowledged that ordinary negligence does not necessarily constitute gross
negligence) or wilful misconduct of or material breach of this Agreement by the
Administrative Agent.

(c) 1233 shall not assert, and hereby waives (to the fullest extent permitted by applicable
Law), (i) any claim against the Administrative Agent or any Finance Party (or any
director, officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any “seize or sue” or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or any Finance Party.

(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.

(e) The indemnifications set out in this Section shall survive the Release Date and the release
or extinguishment of the Security Interests for a period of three years.

26. Release of 1233. Upon the written request of 1233 given at any time on or after the Release
Date, the Administrative Agent shall, at the expense of 1233, release 1233 and the Collateral from the
Security Interests and such release shall serve to terminate any licence granted in this Agreement. Upon
such release, and at the request and expense of 1233, the Administrative Agent shall execute and deliver
to 1233 such releases and discharges as 1233 may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other security previously or concurrently delivered by 1233 or any other Person to the Administrative
Agent or any Finance Party, all of which other security shall remain in full force and effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,
amended, supplemented or otherwise modified except by a written instrument executed by the
Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of
1233 to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant contained in
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this Agreement or of any other liability, nor shall the acceptance of any payment or other security
constitute or create any novation.

29. Amalgamation. If 1233 is a corporation, 1233 acknowledges that if it amalgamates or merges
with any other corporation or corporations, then (i) the Collateral and the Security Interests shall extend
to and include all the property and assets of the amalgamated corporation and to any property or assets of
the amalgamated corporation thereafter owned or acquired, (ii) the term ‘1233’, where used in this
Agreement, shall extend to and include the amalgamated corporation, and (iii) the term “Secured
Liabilities”, where used in this Agreement, shall extend to and include the Secured Liabilities of the
amalgamated corporation.

30. Governing Law; Attornment. This Agreement shall be govemed by and construed in
accordance with the Laws of the Province of British Columbia. Without prejudice to the ability of the
Administrative Agent to enforce this Agreement in any other proper jurisdiction, 1233 irrevocably
submits and attoms to the non-exclusive jurisdiction of the courts of such province. To the extent
pennitted by applicable Law, 1233 irrevocably waives any objection (including any claim of
inconvenient forum) that it may now or hereafter have to the venue of any legal proceeding arising out of
or relating to this Agreement in the courts of such Province.

31. Interpretation. The definitions of terms herein shall apply equally to the singular and plural
fonns of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or any
section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such statute or
section as amended, restated or re-enacted from time to time, (c) any reference herein to any Person shall
be construed to include such Person’s successors and permitted assigns, (d) the words “herein”, “hereof’
and “hereunder”, and words of similar import, shall be construed to refer to this Agreement in its entirety
and not to any particular provision hereof and (e) all references herein to Sections and Schedules shall
be construed to refer to Sections and Schedules to, this Agreement, Section headings are for convenience
of reference only, are not part of this Agreement and shall not affect the construction of, or be taken into
consideration in interpreting, this Agreement. Any reference in this Agreement to a Permitted Liens is
not intended to subordinate or postpone, and shall not be interpreted as subordinating or postponing, or
as any agreement to subordinate or postpone, any Security Interest to any Permitted Liens. The doctrine
of consolidation will apply to this Agreement and the Administrative Agent’s rights of consolidation
shall not be diminished in any way by Section 31 of the Property Law Act (British Columbia) and any
amendments thereto. Whenever a representation or warranty is made on the basis of the knowledge or
awareness of a party, such knowledge or awareness consists of the actual collective knowledge or
awareness of the senior officers of such party, in their capacity as senior officers of such party; provided
that the party making the representation and warranty shall have conducted a reasonable investigation as
to the subject matter relating thereto and the level of such investigation shall be that of a reasonably
prudent Person investigating a material consideration in the context of a material transaction.

32. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict or
inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
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Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or any
Finance Party under the Loan Agreement.

33. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, 1233
and its successors and permitted assigns, and shall enure to the benefit of, and be binding on, the
Administrative Agent and its successors and assigns. 1233 may not assign this Agreement, or any of its
rights or obligations under this Agreement. The Administrative Agent may assign this Agreement and
any of its rights and obligations hereunder to any Person.

34. Acknowledgment of Receipt/Waiver. 1233 acknowledges receipt of an executed copy of this
Agreement and, to the extent permitted by applicable Law, waives the right to receive a copy of any
financing statement or financing change statement registered in connection with this Agreement or any
verification statement issued with respect to any such financing statement or financing change statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by 1233 by
facsimile or other electronic form of transmission shall be as effective as delivery by 1233 of a manually
executed copy of this Agreement by 1233.

[Remainder ofpage intention ally lefi blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the
date first written above.

10161233 CANADA LIMITED

By:

_________________________________

Name:
Title:

BHAYANA VENTURES LTD.

By:

___________________________________

Name: Preetinder Bhayana
Title: Director
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SCHEDULE A

1233 INFORMATION

Full legal name:

Prior names:

Predecessor companies:

Jurisdiction of incorporation or organization: Canada

Address of chief executive office:

Addresses of all places where business is carried on or tangible Personal Property is kept:

Description of Crops, including description of Crops that are growing as well as a description of
newly planted seedling and when such seedling is anticipated to grow into Crops:

Jurisdictions in which all material account debtors are located:

Addresses of all owned real property:

Addresses of all leased real property:

Description of all “serial number” goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

Description of all material Permits:

Subsidiaries of 1233:

Instruments, Documents of Title and Chattel Paper of 1233:

Pledged Certificated Securities:

% of issued and
outstanding Security Security

Securities of Pledged Certificate Certificate
Pledged Issuer Securities Owned Issuer Numbers Location

Pledged Securities Accounts:

Pledged Securities
Pledged Securities Securities Intermediary’s

Intermediary Account Number Jurisdiction Pledged Security Entitlements
[BROKERAGE HOUSE1 FNUMBER1 [Ontariol [100 common shares of [COMPANY11
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A-2

Pledged Uncertificated Securities:

% of issued and

Pledged Issuer’s outstanding Securities

Pledged Issuer Jurisdiction Securities Owned of Pledged Issuer

(LIMITED (Ontario] [100 limited partnership [50% of all limited
PARTNERSHIP] units] partnership interests]

Pledged Futures Accounts:

Pledged Futures

Pledged Futures Futures Account Intermediary’s

Intermediary Number Jurisdiction Pledged Futures Contracts

[BROKERAGE HOUSE] [NUMBER] (Ontario] [Brief description of Contract]

Registered trade-marks and applications for trademark registrations:

Licensed to or
Countri’ Trade-mark Application No. Application Date Registration No. Registration Date by 1233

(YIN]

Patents and patent applications:

Licensed to or
Country Title Patent No. Application Date Date of Grant by 1233

[YIN]

Copyright registrations and applications for copyright registrations:

Application No. Application Date Registration No.
Licensed to or
by 1233
[YIN]E E

Industrial designs/registered designs and applications for registered designs:

Licensed to or
Country Design Application No. Application Date Registration No. Issue Date by 1233

[YIN]

Country Work

LC222565-I Error! Unknown document property name.
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This is Exhibit “I” referred to in Affidavit #1 of
Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 2th day of January2023.
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Status: Registered Doc#: CA8158411 RCVD: 2020-04-27 RQST: 2022-06-29 1022.34

DECLARATION(S) ATTACHED
CA8158411 CA8158412

MORTGAGE - PART 1 Province of British Columbia PAGE 1 OF 8 PAGES

Your e1ccIroni sia1ure is a reprnscniaiion thai you arc a designaic atithoriLed lo lAndrew Kenneth Digitally signed by Andrew
certify this document under section 168.4 of the Laud Title Act, RSBC 1996 c.250, that you

.
:.Keflfleth Brunton MN9B3N

criifv this document under ses’hon 168.41(4) of thc act, and that tin cXcCUtiOn copy, or I I IL Date’ 2020 04 27 15:55:22
truecopvofthatexecntioncopy,isinvourpossession. MN9B3N ..

APPLICATION: (Name. address, phone number of applicant, applicant’s solicitor or agent)

PUSHOR MITCHELL LLP, Lawyers
301 - 1 665 Ellis Street Phone 250-762-2108

Client No. 10332
Kelowna BC V1Y 2B3 AKB/65349.1-jyb

Document Fees: $149.74 Deduct LTSi\ Fees’? Yes

-> PARCEL )ENTh1ER AND LEGAL DESCRIPTION OF LAND:
[P123] [legal descnption]

014-783-657 DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS
81406, 7163, 7432 AND KAP83534

STC? YES LI

Page

FORSI B V25

IANI) ‘fI’I’Ii’. ACT
FORM B (Sectinu 225)

KAMLOOPS LAND TITLE OFFICE

Apr-27-2020 16:01:16.001

3. [IORROWI-tR(S) (MORlGA(’ )R(Sfi: (including postal address(es) and ixstal code(s))

10161233 CANADA LIMITED

6-1520 MYERS CREEK RD, W. Incorporation No

ROCK CREEK BRITISH COLUMBIA AOl 04742

VOH1YO CANADA

4. LENDER(S) (MORTGAGEE(S)): (including occupation(s), postal address(es) and postal code(s))

BHAYANA VENTURES LTD.

1181 MAIN STREET Incorporation No

VANCOUVER BRITISH COLUMBIA BC0850438

CANADA V6A 4B6

5. PAYMENT PROVISIONS:
(a) Principal Amount: (b) Interest Rate: (c) Interest Adjustment Y M D

See Schedule 55% Dale: N/A

lj) Assignment of Rents which the (k) Place of paytnent: (I) Balance Due
applicant wants registered? . Dale:
YES NO Postal Address in Item 4

If YES, page and paragraph number: ON
. DEMAND

Page 22, Clause 20o1 lhe Filed
Standard Mortgage Terms
MT1 80002

(ci) Interest Calculation Period:

Annually, not in advance

(g) Amount of each periodic payment:

N/A

(e) Payment Dates:

N/A

(h) Interest Act (Canada) Statement.

(f) First Payment
Date: N/A

ilic equivalent rate of interest calculated
hail’ yearly not in advance
is NIA%Per annum.

(i) Last Payment
I)ate:

N/A
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Status: Registered Doc#: CA8158411 RCVD: 2020-04-27 RQST: 2022-06-29 10.22.34

MORTGAGE - PART 1 PAGE 2 OF 8 PAGES

6. Mot{’tuAoF: contains floating charge on land 7 7. MOR’l’OAGE secures a current or running account 7

YESU NO YES NOL

8. tN’fERt7S’I’ MOWI’CA(iI-I):

Fee Simple

Other (specify) fl

9, MORTGAGE TERMS:

Part 2 of this mortgage consists of (select one only):

(a) Prescribed Standard Mortgage ‘I’errns

(h) Filed Standard Mortgage Terms D F Nttmher: MT1 80002
(c) Express Mortgage Terms (annexed to this mortgage as Part 2)

A selection of (a) or (b) includes any additional or modified terms referred to in item 10 or in a schedule annexed to this mortgage.

ttfAl)l)I’f EDNA]. OR MO])] hi hi) ‘fht{MS:

SEE SCHEDULE

11. PRIOR ENCUMBRANCES PERMITTED BY LENDER:

SEE SCHEDULE

12. EXECttTION(S): This mortgage charges the Burrower’s interest in the land mortgaged as security for payment of all money due sad
performance of alt obligations in accordance with the mortgage tenon refened to in item 9 and the Borrower(s) and every other signatory agree(s) to be
bound by, and acknowledge(s) receipt of a true copy of. those ternns.

Officer Signature(s) Exemption Date Boriosver(s) Signature(s)

10161233 CANADA LIMITED
by its authorized signatory:

PATRICK GEEN

OFFICER CERTWtCATION:
Your signature constitutes a representation that you are a soticitor, notary public or nther pemon authorized by the Evidence Ac;. RS.ft.C. 1996. c.t 24,
to take affidavits for use in British Columbia and certifies the maoers net out in Part 5 of the Land Title Act as they pertain to the execution of this
insa’amcnt.

\‘ M I)

20 04 27
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LAND TITLE ACT
FORM F
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ENmaitt REQU.REL) INFORMAIION LX IFIE SAME ORDERAS THE LNFOIO,IATLON MLEFAPI’EARON LEEFREEHOL!) TRANSFER FORM. MolrloAoE FORM. OX GENERAL
INSTRTJMfl4T FORM.

5. PAYMENT PROVISIONS

5(a) Principal Amount: $2,000,000 plus “Indebtedness” as defined in the Filed Standard Mortgage
Terms MT1 80002 (the “FSMT MT1 80002”).

10. ADDITIONAL OR MODIFIED TERMS

The Mortgagor agrees to be bound by all provisions of a loan agreement made as of April 21, 2020
among SpeakEasy Oannabis Olub Inc., the Mortgagor, 1244726 B.C. Ltd., 1193213 B.O. Ltd. and the
Mortgagee (the ‘Loan Agreement”) and any other Credit Document (as defined in the Loan Agreement),
all as amended from time to time. A material breach of any provision of any Credit Document by the
Mortgagor will be a breach of this Mortgage.

Notwithstanding any provision to the contrary in the FSMT MT1 80002, all references in the FSMT
MT1 80002 to the interest calculation period shall be deemed to be annually, not in advance, and interest
in arrears shall not be compounded.

The following provisions of the Loan Agreement, together with all provisions therein necessary for the
interpretation and enforcement of the Loan Agreement, are hereby incorporated by reference herein and
shall apply as if fully set forth herein: Section 2.4 (Interest), Section 2.5 (Default Interest), Section 2.8
(Criminal Code Compliance), Section 2.9 (Computations of Interest and Fees), Section 3.1 (Repayment
of Principal Amount), Section 7.1 (Representations and Warranties of Borrower and 1233) and Article 8
(Covenants of the Borrower). In the event of any conflict or inconsistency between the provisions of the
FSMT MT1 80002 and the provisions of the Loan Agreement then, notwithstanding anything contained in
the FSMT MT1 80002, the provisions contained in the Loan Agreement shall prevail to the extent of such
conflict or inconsistency.

In addition, the FSMT MT1 80002 shall be amended or modified as follows:

1. The following definition shall form part of the FSMT MT1 80002:

“Loan Agreement” means a convertible loan agreement made as of April 21, 2020 among SpeakEasy
Cannabis Club Inc., 10161233 Canada Limited, 1244726 B.C. Ltd., 1193213 B.C. Ltd. and Bhayana
Ventures Ltd.

2. Section 1 .6(a) of the FSMT MT1 80002 shall be amended to add the word “, crops” after the words “all
fixtures”.

3. Section 1 .21 of the FSMT MT1 80002 shall be amended to add the words ‘or as otherwise expressly
permitted by the Loan Agreement” after the words “the Mortgage Form”.

of 12
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FORM E V25

LAND TITLE ACT
FORM F

SCHI])tJLE PAGb 4 c* 8 PACRS

ENIERTHE RRQURFD iNFORMAtION LX IRE SAME OIU)ERAS THE LXFORAIAIION MLS’T AI’I’EARON IRE FREJIHOLI) T1tANs1FJ& FORM. MOIFIGAGE FORM. OIl. GENERAL

NSThTTMFNT FORM.

4. Section 10.1 of the FSMT MT1 80002 shall be amended to add the words upon the request of the
Mortgagee’ after the words ‘for such payments’.

5. Section 10.2 of the FSMT MT1 80002 shall be deleted in its entirety.

6. Section 10.3 of the FSMT MT1 80002 shall be deleted in its entirety.

7. Section 10.4 of the FSMT MT1 80002 shall be amended to delete the reference to Section 10.2.

8. Section 10.5 of the FSMT MT1 80002 shall be amended to add the words upon the request of the
Mortgagee” after the words by the Mortgagor”.

9. Section 15.1 of the FSMT MT1 80002 shall be amended to add the words Other than as disclosed to
the Mortgagee in Schedule 7.1(k) to the Loan Agreement,” before the words ‘[u]nless the Mortgagor is
the lawful tenant”.

10. Section 1 5,8(b)(i) of the FSMT MT1 80002 shall be amended by adding the words “subsequent to the
date hereof” after the word ‘Lands”.

11. Section 1 5.8(b)(ii) of the FSMT MT1 80002 shall be deleted in its entirety.

1 2. Section 1 5.8(b)(iii) of the FSMT MT1 80002 shall be deleted in its entirety.

13. Section 1 5.8(b)(iv) of the FSMT MT1 80002 shall be deleted in its entirety.

14. Section 15.8(b)(vii) of the FSMT MT1 80002 shall be amended by adding the words ; provided that
such costs, charges and expenses are reasonable and are incurred after the date hereof and subject to
any limitations set out in the Loan Agreement” after the words “general administration thereof”.

15. Section 1 5.8(b)(viii) of the FSMT MT1 80002 shall be amended by adding the words provided that
such costs, charges and expenses are reasonable and are incurred after the date hereof and subject to
any limitations set out in the Loan Agreement” after the words “in (vii) above”.

16. Section 15.11(a) of the FSMT MT1 80002 shall be deleted in its entirety and replace with the
following words:

(a) the Mortgagor shall insure and keep insured the Lands and its business and operations against loss
or damage with responsible insurers on a basis consistent with insurance obtained by reasonably
prudent participants in comparable businesses;”

P92
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17. Section 15.11(b) of the FSMT MT1 80002 shall be deleted in its entirety and replaced with the
following words:

(b) the Mortgagor shall add the Mortgagee as loss payee and a named insured under the policies of the
Mortgagor in connection with the Lands;”

18. Section 15.11(c) of the FSMT MT1 80002 shall be deleted in its entirety.

19. Section 15.14 of the FSMT MT1 80002 shall be amended to delete the words ‘application for this
Mortgage” and replace them with the words “Loan Agreement”.

20. Section 15.15 of the FSMT MT1 80002 shall be amended to delete the words ‘and shall not permit
any building being erected on the Lands to remain unfinished or without work being done thereon for a
period exceeding 30 days”.

21. Section 15.18 of the FSMT MT1 80002 shall be deleted in its entirety.

22. Section 15.19 of the FSMT MT1 80002 shall be amended by adding the words “Other than as set out
in the Loan Agreement,” prior to the words “[t]he Mortgagor shall not:”.

23. Section 15.20 of the FSMT MT1 80002 shall be amended to add the following as Section 15.20(n):

(n) a Default (as defined in the Loan Agreement),”

24. Section 1 8.2 of the FSMT MT1 80002 shall be deleted in its entirety and replaced with the following
words:

‘18.2 Any Improvements shall form part of the Lands.”.
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11. PRIOR ENCUMBRANCES PERMITTED BY LENDER

Legal Notations

NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA6700000FILED 2018-03-27

THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND COMMISSION
ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Ml 1427

HERETO IS ANNEXED EASEMENT Vii 652 OVER PART LOT 86, PLAN 378 EXCEPT PLAN Hi
SHOWN AS PCLS B & C ON PLAN Ai7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549ON PLAN B4022, SDYD
ON PLAN Ai7467

Charges, Liens and Interests

Nature: RIGHT OF WAY
Registration Number: 67153E
Registration Date and Time: 1956-11-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.
Remarks: INTER ALIA

Nature: RIGHT OF WAY
Registration Number: K50614
registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: INTER ALIA, PART ON PLAN A2603

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29901
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD., INCORPORATION NO. 368681
Remarks:INTER ALIA, CANCELLED SAVE AND EXCEPT PARTSHOWN ON PLAN KAP71 168 BY
KT1 02318

Nature:STATUTORY RIGHT OF WAY
Registration Number: KP29902
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD., INCORPORATION NO. 368681
Remarks: INTER ALIA

Pa2
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Nature:STATUTORY RIGHT OF WAY
Registration Number: LB37679
Registration Date and Time: 2007-04-04 09:43
Registered Owner: FORTISBC INC.
Remarks:INTER ALIA, PART ON PLAN KAP83534

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907202
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP57814

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907203
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907204
Registration Date and Time: 2016-01 -04 14:24
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7083092
Registration Date and Time: 2018-09-24 12:53
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62921
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP86537

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62922
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62923
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP87631
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Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62924
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISEC INC., INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62925
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP87632

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62926
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC., INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7738650
Registration Date and Time: 2019-09-10 12:45
Registered Owner: SHAW CABLESYSTEMS LIMITED INCORPORATION NO. A0075382

END OF DOCUMENT
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FORLI DECO t 51 020

LAND TITLE ACT Related Document Number:
FORM IWCIARAT1t)N

PACE 1 OH 2 PACES

Your electronic signature is a lepreseritation that you are a designate authorized to certi I A
:• Digitally signed by

his application under scctiou 168.4 of the Load Title Act, RSBC 1996, c.250, that you ndrew Kenneth: Andrew Kenneth
certitt this application under section 168.43(3) of the act, and that the supporting Bru nton HBrunton MN9B3N
document or a tine copyof the supporting document, ifa tote copy is allowed nader art e-

MN°B N
: Dhte:2020.04.27

tiling direction en in your possession 15 54 31 07 00

I, ANDREW K. BRUNTON, declare that:

I have attached the Affidavit of Execution of KEITH CURTIS INMAN filed in Support of the Form B
Mortgage.

I make this declaration and know it to be true based on personal information..

NOTE:

A Declaration cannot be used to submit a request to the Registrar for the withdrawal of a documettl.

Pa
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AFFIDAVIT OF EXECUTION

PURSUANT TO RULE 49 OF THE LAND TITLE ACT, R,S.B.C. 1996, c. 250

I, Keith Curtis Inman, of the City of Kelowna, Province of British Columbia MAKE OATH AND SAY

THAT:

1. I am 16 years of age or older and am acquainted with the person named in the

instrument as the transferor.

2. I am acquainted with the signature of the transferor and believe that the signature

subscribed to the instrument is the signature of the transferor.

3. The signature of the transferor is not certified by an officer under PartS of the Land Title

Act, R.S,B.C. 1996, c. 250 because of the social distancing recommendations made by

the Federal Government and the Provincial Government to prevent the transmission of

Covid-19.

SWORN BEFORE ME at the City of Kelowna, /

I 4RTP±AN

iibia

,z5O) 762.20B

(O2317333;

Page

434



Status: Registered Doc#: CA8158411 RCVD: 2020-04-27 RQST: 2022-06-29 1022.34

FOu_DEOGEN_V5D

LAND TITLE ACT Related Doctintent Number: CA81 58411
FORM DECLARATION

PAGE 1 OF 2 PAGE-S

Your electronic signature is a representation that you are a designate authorized to certify IA Digitally signed by
this application under section 168.4 ofthe Land TitleAct. RSBCI996,c.250,thatyou rnd Kenneth. Andrew Kenneth
certify this application under section 168.43(3) of the act, and that the supporting Bru nto n runton M N963 N
document or a Oue copy of the supporting document, ifatrue copy is allowed under an e-

MN9B3N - Datë:2020 05 04
filing direction, is in your possession.

. -

- 12 1030 -0700’

I, JULIE BURLEIGH, Legal Assistant for Pushor Mitchell LLP, in the Province of British Columbia do
declare that:

1. On April 27, 2020 I caused to be submitted for registration a Form B Mortgage with pending number
CA81 58411 and Assignment of Rents with pending number CA81 58412.

2. On May 4, 2020 I received a Section 308 Notice Declining to register the Form B Mortgage with
pending number CA81 58411 as:

a) the borrowers signature has not been certified by an officer, and although an Affidavit of
Execution has been provided, See Affidavit of Execution is not stated in item 12; and

b) the Affidavit of Execution provided does not adequately satisfy the requirements of the Land Title
Act section 49 (as it appears to relate to an individual transferor and not a corporate borrower).

3. By inadvertance the words ‘See Affidavit of Execution” were omitted from item 12 of the Form B
Mortgage.

4. Please see attached Affidavit of Execution that satisfies the requirements of Land Title Act section
49.

5. I respectfully request that this Corrective Declaration be accepted for filing which will then allow
pending registration CA81 58411 to be finalized and know it to be true based on personal information.

Julie Burleigh

NOTE:

A Declaration cannot be used to submit a request to the Registrar for the withdrawal of a document.

Fee Collected for Document: $14.20

12
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AFFIDAVIT OF EXECUTION

PURSUANT TO RULE 49 OF THE LAND TITLE ACT, R.S.B.C. 1996, c. 250

I, Keith Curtis Inman, of the City of Kelowna, Province of British Columbia MAKE OATH AND SAY
THAT:

1. I, Keith Curtis Inman, Lawyer of Pushor Mitchell LLP, am 16 years of age or older and I
have personal knowledge that the person who executed the instrument for the
transferor was authorized to do so by the transferor.

2. The transferor existed at the time the instrument was executed and is legally entitled to
hold and dispose of land in British Columbia.

3. The signature of the transferor is not certified by an officer under Part 5 of the Lend Title
Act, R.S.B.C, 1996, c. 250 because of the social distancing recommendations made by
the Federal Government and the Provincial Government to prevent the transmission of
Covid-19.

SWORN BEFORE ME at the City of Kelowna,
in the Province of British Columbia, this ±L /
day of

KEIS 1E
A Comm sioner for taking Affidavits
within the

BARRISTER & SOLICITOR
#301 - 1665 Ellis Street
Kelowna.BC V1Y2B
phone: (250) 7624108

(02328323; 1)

Page1
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This is Exhibit “J” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th dayf-Jarrtra’, 2023.
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GENERAL SECURITY AGREEMENT

This General Security Agreement is made as of April 21, 2021.

BETWEEN:

SPEAKEASY CANNABIS CLUB LTD., a company continued into British Columbia under the
laws of the Province of British Columbia (together with its successors and permitted
assigns, the “Borrower”)

AND:

BHAYANA VENTURES LTD. a corporation existing under the laws of British Columbia, in
its capacity as agent for and on behalf of the Lender (as defined below) (together with
its successors and permitted assigns, the “Administrative Agent”)

RECITALS:

A. 1287866 B.C. Ltd. (the “Lender”), the Administrative Agent, SpeakEasy Cannabis Club Ltd., and
10161233 Canada Limited (“1233”) are parties to a convertible loan agreement dated April 9, 2021 (as
amended, supplemented, restated or replaced from time to time, the “Loan Agreement”); and

B. To secure the payment and performance of the Secured Liabilities (as defined below), the
Borrower has agreed to grant to the Administrative Agent the Security Interests (as defined below) with
respect to the Collateral (as defined below) in accordance with the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the Borrower, the Borrower hereby
agrees with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

‘Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract”, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Investment Property”, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “Uncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.

“Agreement” means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to
any particular section or other portion of this Agreement.

{02807381;4}
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“Books and Records” means all books, records, files, papers, disks, documents and other repositories of
data recording in any form or medium, evidencing or relating to the Personal Property of the Borrower
which are at any time owned by the Borrower or to which the Borrower (or any Person on the
Borrowers behalf) has access.

‘Borrower’ has the meaning set out in the recitals hereto.

“Collateral” means all of the present and after-acquired:

a) undertaking;

b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that the Borrower
may from time to time provide to the Administrative Agent in connection with this
Agreement); and

c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that the Borrower may from time to
time provide to the Administrative Agent in connection with this Agreement and
including all fixtures, improvements, buildings and other structures placed, installed or
erected from time to time on any such real property),

of the Borrower, including Books and Records, Contracts, Intellectual Property Rights and Permits, and
including all such property in which the Borrower now or in the future has any right, title or interest
whatsoever, whether owned, leased, licensed, possessed or otherwise held by the Borrower, and all
Proceeds of any of the foregoing, wherever located.

“Contracts” means all contracts and agreements to which the Borrower is at any time a party or
pursuant to which the Borrower has at any time acquired rights, and includes (i) all rights of the
Borrower to receive money due and to become due to it in connection with a contract or agreement, (ii)
all rights of the Borrower to damages arising out of, or for breach or default with respect to, a contract
or agreement, and (iii) all rights of the Borrower to perform and exercise all remedies in connection with
a contract or agreement.

“Control” means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the
ability to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

{02807381 ;4}
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“Intellectual Property Rights’ means all industrial and intellectual property rights of the Borrower or in
which the Borrower has any right, title or interest, including copyrights, patents, inventions (whether or
not patented), trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies,
plant breeders’ rights, know-how and trade secrets, registrations and applications for registration for
any such industrial and intellectual property rights, and all Contracts related to any such industrial and
intellectual property rights.

“Issuer” has the meaning given to that term in the STA.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative
or ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means
any one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such
Person.

“Permits” means all permits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that the Borrower has, requires or is
required to have, to own, possess or operate any of its property or to operate and carry on any part of
its business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures Intermediary,
its jurisdiction as determined under section 7,1(4) of the PPSA.

{02807381;4}
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‘Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction’ means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.

“Pledged Securities” means any and all Collateral that is a Security; provided that “Pledged Securities’
shall not include any common shares in the capital of 1233.

“Pledged Securities Accounts’ means any and all Collateral that is a Securities Account.

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities
Intermediary at which a Pledged Securities Account is maintained.

“Pledged Securities Intermediary’s Jurisdiction” means, with respect to any Pledged Securities
Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged
Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement; provided
that “Pledged Security Entitlements” shall not include any common shares in the capital of 1233.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security;
provided that “Pledged Uncertificated Securities” shall not include any common shares in the capital of
1233

“PPSA” means the Personal Property Security Act of the Province referred to in the “Governing Law”
section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,
and includes all regulations from time to time made under such legislation.

“Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and
discharged in full and the Borrower has no further obligations to the Administrative Agent or the Lender
under the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer” means a Pledged Issuer that is a “reporting issuer”, as such term is defined
under applicable Canadian securities laws.

“Secured Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of the Borrower to the Administrative Agent or the Lender whenever and
however incurred, and any unpaid balance thereof.

“Security Interests” means the Liens created by the Borrower in favour of the Administrative Agent (for
the benefit of the Lender) under this Agreement.
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“STA” means the Securities Transfer Act of the Province referred to in the ‘Governing Law” section of
this Agreement, as such legislation may be amended, renamed or replaced from time to time, and
includes all regulations from time to time made under such legislation.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (I) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent
or one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the
parent or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not
include any contractual joint venture that the parent or one or more subsidiaries of the parent is a party
and which accounts for less than 10% of the total revenue, assets, properties, businesses or other
interests of the Borrower, on a consolidated basis.

“ULC” means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws” means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.

“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities’ means (a) any “security” (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occurred and are continuing or (b) a security of an issuer that carries a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, the Borrower pledges, mortgages, charges and assigns (by
way of security) to the Administrative Agent (for the benefit of the Lender), and grants to the
Administrative Agent (for the benefit of the Lender) a general and continuing security interest in and to
the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect to
any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by the Borrower for the
benefit of the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights
or remedies under this Agreement following an Event of Default shall be assigned by the Borrower as
directed by the Administrative Agent; provided that: (i) the Security Interests shall attach to such
Contract, Intellectual Property Right or Permit, or applicable portion thereof, immediately at such time
as the condition causing such termination or breach is remedied, and (ii) if a term in a Contract that
prohibits or restricts the grant of the Security Interests in the whole of an Account or Chattel Paper
forming part of the Collateral is unenforceable against the Administrative Agent under applicable Law,
then the exclusion from the Security Interests set out above shall not apply to such Account or Chattel
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Paper. In addition, the Security Interests do not attach to Consumer Goods or extend to the last day of
the term of any lease or agreement for lease of real property. Such last day shall be held by the
Borrower in trust for the Administrative Agent and, on the exercise by the Administrative Agent of any
of its rights or remedies under this Agreement following an Event of Default, shall be assigned by the
Borrower as directed by the Administrative Agent. For greater certainty, no Intellectual Property Right in
any trade-mark, get-up or trade dress is presently assigned to the Administrative Agent by sole virtue of
the grant of the Security Interests contained in Section 2.

4. Attachment: No Obligation to Advance, the Borrower acknowledges and agrees that: (i) value
has been given to the Borrower, (ii) the Borrower has rights in the Collateral existing at the date of this
Agreement, (iii) the Borrower and the Administrative Agent have not agreed to postpone the time for
attachment of the Security Interests to any of the Collateral, (iv) the Security Interest shall attach to the
Collateral in which the Borrower has rights at the date of this Agreement when the Borrower executes
this Agreement and shall attach to all after- acquired Collateral when the Borrower has rights in such
Collateral, and (v) the Security Interests shall have effect and be deemed to be effective whether or not
the Secured Liabilities or any part thereof are owing or in existence before or after or upon the date of
this Agreement. Neither the execution and delivery of this Agreement nor the provision of any financial
accommodation by the Administrative Agent shall oblige the Administrative Agent to make any financial
accommodation or further financial accommodation available to the Borrower or any other Person.

5. Purchase Money Security Interest, the Borrower acknowledges and agrees that the Security
Interests constitute and are intended to create Purchase Money Security Interests in Collateral to the
extent that monies advanced by the Lender are used or are to be used, in whole or in part, to purchase
or otherwise to acquire rights in Collateral.

6. ReDresentations and Warranties. the Borrower represents and warrants to the Administrative
Agent and the Lender that, as of the date of this Agreement:

(a) the Borrower Information. All of the information set out in Schedule A is accurate and
complete.

(b) Title; No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, the Borrower owns (or, with respect to any
leased or licensed property forming part of the Collateral, holds a valid leasehold or
licensed interest in) the Collateral free and clear of any Liens. the Borrower is the
registered and beneficial owner of the Pledged Shares. No security agreement,
financing statement or other notice with respect to any or all of the Collateral is on file
or on record in any public office, except for filings with respect to Permitted Liens.

(c) Amount of Accounts. The amount represented by the Borrower to the Administrative
Agent from time to time as owing by each account debtor or by all account debtors with
respect to its Accounts will at such time be the correct amount so owing by such
account debtor or debtors and, unless disclosed in writing by the Borrower to the
Administrative Agent at that time, will be owed free of any dispute, set-off or
counterclaim. Except as disclosed in writing by the Borrower to the Administrative
Agent, neither the Borrower nor (to the best of the Borrower’s knowledge) any other
party to any Account of the Borrower or Contract is in default or is likely to become in
default in the performance or observance of any of the terms of such Account or
Contract where such default is or could reasonably be expected to be materially adverse
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to the Borrower or the Administrative Agent.

(d) Authority, the Borrower has full power and authority to grant to the Administrative
Agent the Security Interests and to execute, deliver and perform its obligations under
this Agreement, and such execution, delivery and performance does not contravene any
of the Borrowers Organizational Documents or any agreement, instrument or
restriction to which the Borrower is a party or by which the Borrower or any of the
Collateral is bound.

(e) Consents and Transfer Restrictions.

(i) Except for any consent that has been obtained and is in full force and effect, no consent
of any Person (including any counterparty with respect to any Contract, any account
debtor with respect to any Account, or any Governmental Authority with respect to any
Permit) is required, or is purported to be required, for the execution, delivery,
performance and enforcement of this Agreement (this representation being given
without reference to the exclusions contained in Section 3). For the purposes of
complying with any transfer restrictions contained in the Organizational Documents of
any Pledged Issuer, the Borrower hereby irrevocably consents to any transfer of the
Pledged Securities of such Pledged Issuer.

(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the Pledged
Shares has been issued and no proceedings for this purpose have been instituted, nor
does the Borrower have any reason to believe that any such proceedings are pending,
contemplated or threatened and (B) the Pledged Shares are not subject to any escrow
or other agreement, arrangement, commitment or understanding, prohibiting the
transfer of the Pledged Shares, including pursuant to applicable Canadian securities laws
or the rules, regulations or policies of any marketplace on which the Pledged Shares are
listed, posted or traded.

(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by the Borrower and is a valid and binding obligation of the Borrower
enforceable against the Borrower in accordance with its terms, subject only to
bankruptcy, insolvency, liquidation, reorganization, moratorium and other similar Laws
generally affecting the enforcement of creditors’ rights, and to the fact that equitable
remedies (such as specific performance and injunction) are discretionary remedies.

(g) No Consumer Goods. the Borrower does not own any Consumer Goods which are
material in value or which are material to the business, operations, property, condition
or prospects (financial or otherwise) of the Borrower.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and
the nature of the Borrower’s right, title or interest therein, are described in Schedule A
to this Agreement. Each Intellectual Property Right is valid, subsisting, unexpired,
enforceable, and has not been abandoned. Except as set out in Schedule A to this
Agreement, none of the Intellectual Property Rights have been licensed or franchised by
the Borrower to any Person or, to the Borrower’s knowledge, infringed or otherwise
misused by any Person. Except as set out in Schedule A to this Agreement, the exercise
of any Intellectual Property Right, or any licensee or franchisee thereof, has not
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infringed or otherwise misused any intellectual property right of any other Person, and
the Borrower has not received and is not aware of any claim of such infringement or
other misuse.

(i) Partnerships, Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that
such interest is a “security” for the purposes of the STA.

(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to the
Borrowers knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(I) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which the Borrower would be
required to sell, redeem or otherwise dispose of any Pledged Shares or under which any
Pledged Issuer has any obligation to issue any Securities of such Pledged Issuer to any
Person.

(m) Securities Laws. the Borrower is not a Control Person with respect to any Reporting
Pledged Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not
comprise Voting or Equity Securities of any class (or securities convertible into Voting or
Equity Securities of any class) constituting ten per cent or more of the outstanding
securities of that class.

7. Survival of Representations and Warranties, All representations and warranties made by the
Borrower in this Agreement (a) are material, (b) shall be considered to have been relied on by the
Administrative Agent and the Lender, and (c) shall survive the execution and delivery of this Agreement
or any investigation made at any time by or on behalf of the Administrative Agent and any disposition or
payment of the Secured Liabilities until the Release Date.

8. Covenants, the Borrower covenants and agrees with the Administrative Agent and the Lender
that:

(a) Further Documentation. the Borrower shall from time to time, at the expense of the
Borrower, promptly and duly authorize, execute and deliver such further instruments
and documents, and take such further action, as the Administrative Agent may
reasonably request for the purpose of obtaining or preserving the full benefits of, and
the rights and powers granted by, this Agreement (including the filing of any financing
statements or financing change statements under any applicable legislation with respect
to the Security Interests). the Borrower acknowledges that this Agreement has been
prepared based on the existing Laws in the Province referred to in the “Governing Law”
section of this Agreement and that a change in such Laws, or the Laws of other
jurisdictions, may require the execution and delivery of different forms of security
documentation. Accordingly, the Borrower agrees that the Administrative Agent shall
have the right, upon advice of legal counsel, to require that this Agreement be
amended, supplemented, restated or replaced, and that the Borrower shall on the
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reasonable request by the Administrative Agent authorize, execute and deliver any such
amendment, supplement, restatement or replacement (i) to reflect any changes in such
Laws, whether arising as a result of statutory amendments, court decisions or
otherwise, (ii) to facilitate the creation and registration of appropriate security in all
appropriate jurisdictions, or (iii) if the Borrower merges or amalgamates with any other
Person or enters into any corporate reorganization, in each case in order to confer on
the Administrative Agent Liens similar to, and having the same effect as, the Security
Interests.

(b) Maintenance of Records. the Borrower shall keep and maintain accurate and complete
records of the Collateral, including a record of all payments received and all credits
granted with respect to the Accounts and Contracts. At the written request of the
Administrative Agent, the Borrower shall mark any Collateral specified by the
Administrative Agent to evidence the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books
and Records, and may discuss the affairs, finances and accounts of the Borrower with its
officers and accountants. The Administrative Agent may also, without charge and upon
reasonable notice to the Borrower and its own risk, enter the premises of the Borrower
where any of the Collateral is located for the purpose of inspecting the Collateral,
observing its use or otherwise protecting its interests in the Collateral, the Borrower, at
its own expense, shall provide the Administrative Agent with such clerical and other
assistance as may be reasonably requested by the Administrative Agent to exercise any
of its rights under this paragraph. Notwithstanding the foregoing, the Administrative
Agent agrees to repair and restore in a good and workmanlike manner any damage to
property resulting from the Administrative Agent’s negligence during any such access to,
investigation of or inspection of the premises at the Administrative Agent’s sole cost and
expense promptly on becoming aware of such damage.

(d) Limitations on Other Liens. the Borrower shall not create, incur or permit to exist, and
shall defend the Collateral against, and shall take such other action as is necessary to
remove, any and all Liens in and other claims affecting the Collateral, other than the
Permitted Liens, and the Borrower shall defend the right, title and interest of the
Administrative Agent in and to the Collateral against the claims and demands of all
Persons.

(e) Limitations on Dispositions of Collateral, the Borrower shall not, without the
Administrative Agent’s prior written consent, sell, lease or otherwise dispose of any
of the Collateral, except that Inventory may be sold, leased or otherwise disposed of
and, subject to the terms of this Agreement, Accounts may be collected, in either case in
the ordinary course of the Borrower’s business. Following an Event of Default, all
Proceeds of the Collateral (including all amounts received with respect to Accounts)
received by or on behalf of the Borrower, whether or not arising in the ordinary course
of the Borrower’s business, shall be received by the Borrower as trustee for the
Administrative Agent and shall be immediately paid to the Administrative Agent.

(f) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, the Borrower shall not (i) amend, modify, terminate, permit to
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expire or waive any provision of any Permit, Contract or any document giving rise to an
Account in any manner which is or could reasonably be expected to be materially
adverse to the Borrower, the Administrative Agent or the Lender, or (ii) fail to exercise
promptly and diligently its rights under each Contract and each document giving rise to
an Account if such failure is or could reasonably be expected to be materially adverse to
the Borrower, the Administrative Agent or the Lender.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of the Borrower consistent with previous practices, the
Borrower shall not (I) grant any extension of the time for payment of any Account, (ii)
compromise, compound or settle any Account for less than its full amount, (iii) release,
wholly or partially, any Person liable for the payment of any Account, or (iv) allow any
credit or discount of any Account, except to such extent as the Borrower determines
that any such compromise, compound or settlement could reasonably be expected to
benefit the Administrative Agent and the Lender in the circumstances.

(h) Maintenance of Collateral. the Borrower shall maintain all tangible Collateral in good
operating condition, ordinary wear and tear excepted, and the Borrower shall provide
all maintenance, service and repairs necessary for such purpose. the Borrower shall
maintain in good standing all registrations and applications with respect to the
Intellectual Property Rights except to the extent that any failure to do so could not
reasonably be expected to be materially adverse to the Borrower, the Administrative
Agent or the Lender.

(i) Insurance. the Borrower shall keep the Collateral insured against loss or damage with
responsible insurers on a basis consistent with insurance obtained by reasonably
prudent participants in comparable businesses. The applicable insurance policies shall
be in form and substance customary for such policies and shall (i) contain by way of
endorsement a mortgagee clause in form and substance satisfactory to the
Administrative Agent, and (ii) name the Administrative Agent as loss payee as its
interest may appear. the Borrower shall, from time to time at the Administrative Agents
request, deliver the applicable insurance policies (or satisfactory evidence of such
policies) to the Administrative Agent. Neither the Administrative Agent, the Lender nor
their correspondents or agents shall be responsible for the character, adequacy, validity
or genuineness of any insurance, the solvency of any insurer, or any other risk
connected with insurance.

(j) Further Identification of Collateral, the Borrower shall promptly furnish to the
Administrative Agent such statements and schedules further identifying and describing
the Collateral, and such other reports in connection with the Collateral, as the
Administrative Agent may from time to time reasonably request, including an updated
list of any motor vehicles or other serial number” goods owned by the Borrower and
classified as Equipment, including vehicle identification numbers.

(k) Amalgamation, Merger or Consolidation, the Borrower shall not permit, to the extent in
the Borrower’s capacity to control as shareholder, any Pledged Issuer to amalgamate,
merge or consolidate unless all of the outstanding capital stock of the surviving or
resulting corporation is, upon such amalgamation, merger or consolidation, pledged
under this Agreement and no cash, securities or other property is distributed with

{02807381:4}

447



DocuSign Envelope ID: 9BOOB6CB-3F35-4DE7-8736-061 BO24FOAAO

respect to the outstanding shares of any other constituent corporation.

(I) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, the Borrower shall, upon advice of counsel, authorize,
execute and deliver any and all agreements, instruments, documents and papers that
the Administrative Agent may reasonably request to evidence the Security Interests in
any Intellectual Property Rights and, where applicable, the goodwill of the business of
the Borrower connected with the use of, and symbolized by, any such Intellectual
Property Rights.

(m) Instruments; Documents of Title; Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, the Borrower shall deliver to the Administrative
Agent, endorsed and/or accompanied by such instruments of assignment and transfer in
such form and substance as the Administrative Agent may reasonably request, any and
all Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities, the Borrower shall deliver to the Administrative Agent
any and all Pledged Security Certificates and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged
Certificated Securities in the manner provided under section 23 of the STA, if applicable,
or other applicable laws. At the request of the Administrative Agent, the Borrower shall
cause all Pledged Security Certificates to be registered in the name of the Administrative
Agent or its nominee.

(o) Pledged Uncertificated Securities, the Borrower shall deliver to the Administrative Agent
any and all such documents, agreements and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged
Uncertificated Securities in the manner provided under section 24 of the STA if
applicable, or other applicable laws. If applicable, for the purposes of section 27(1) of
the STA, this Agreement shall constitute the Borrower’s irrevocable consent to entry by
a Pledged Issuer into an agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. the Borrower shall deliver to the Administrative Agent
any and all such documents, agreements and other materials as may be required from
time to time to provide the Administrative Agent with control over all Pledged Security
Entitlements in the manner provided under section 25 or 26 of the STA, if applicable, or
other applicable laws.

(q) Pledged Futures Contracts. the Borrower shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time
to time to provide the Administrative Agent with control over all Pledged Futures
Contracts in the manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies. the Borrower shall ensure that the terms of
any interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a “security” for the purposes of the STA.

(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then the Borrower
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shall deliver to the Administrative Agent a certified copy of a resolution of the directors,
shareholders, unitholders or partners of such Pledged Issuer, as applicable , consenting
to the transfer(s) contemplated by this Agreement, including any prospective transfer of
the Collateral by the Administrative Agent upon a realization on the Security Interests.

(t) Notices. the Borrower shall advise the Administrative Agent promptly, in reasonable
detail, of:

(i) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intermediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of the Borrower;

(iii) any change in the name of the Borrower;

(iv) any merger, consolidation or amalgamation of the Borrower with any other
Person;

(v) any additional jurisdiction in which the Borrower carries on business or has
tangible Personal Property;

(vi) any additional jurisdiction in which material account debtors of the Borrower
are located;

(vii) any acquisition of any right, title or interest in real property by the Borrower;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
governing body or registry, or which are material to the Borrower’s business;

(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of the Borrower;

(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) the Borrower becoming (or if the Borrower could reasonably be determined to
have become) a Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such
purpose, or if the Borrower has any reason to believe that any such proceedings
are pending, contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on
the Security Interests.

the Borrower shall not effect or permit any of the changes referred to in clauses
(ii) through (viii) above unless all filings have been made and all other actions

{02807381 ;4

449



DocuSign Envelope ID: 9BOOB6CB-3F35-4DE7-8736-061 BO24FOAAO

taken that are required in order for the Administrative Agent to continue at all
times following such change to have a valid and perfected first priority Security
Interest with respect to all of the Collateral.

9. Voting Rights. Unless an Event of Default has occurred and is continuing, the Borrower shall be
entitled to exercise all voting power from time to time exercisable with respect to the Pledged Shares
and give consents, waivers and ratifications with respect thereto; provided, however, that no vote shall
be cast or consent, waiver or ratification given or action taken which would be, or would have a
reasonable likelihood of being, prejudicial to the interests of the Administrative Agent or which would
have the effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing
any restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred
and is continuing, the Administrative Agent shall, from time to time at the request and expense of the
Borrower, execute or cause to be executed, with respect to all Pledged Securities that are registered in
the name of the Administrative Agent or its nominee, valid proxies appointing the Borrower as its (or its
nominee’s) proxy to attend, vote and act for and on behalf of the Administrative Agent or such nominee,
as the case may be, at any and all meetings of the applicable Pledged Issuer’s shareholders or debt
holders, all Pledged Securities that are registered in the name of the Administrative Agent or such
nominee, as the case may be, and to execute and deliver, consent to or approve or disapprove of or
withhold consent to any resolutions in writing of shareholders or debt holders of the applicable Pledged
Issuer for and on behalf of the Administrative Agent or such nominee, as the case may be. Immediately
upon the occurrence and during the continuance of any Event of Default, all such rights of the Borrower
to vote and give consents, waivers and ratifications shall cease and the Administrative Agent or its
nominee shall be entitled to exercise all such voting rights and to give all such consents, waivers and
ratifications.

10. Dividends; Interest. Unless an Event of Default has occurred and is continuing, the Borrower
shall be entitled to receive any and all cash dividends, interest, principal payments and other forms of
cash distribution on the Pledged Shares which it is otherwise entitled to receive, but any and all stock
and/or liquidating dividends, distributions of property, returns of capital or other distributions made on
or with respect to the Pledged Shares, whether resulting from a subdivision, combination or
reclassification of the outstanding capital stock of any Pledged Issuer or received in exchange for the
Pledged Shares or any part thereof or as a result of any amalgamation, merger, consolidation,
acquisition or other exchange of property to which any Pledged Issuer may be a party or otherwise, and
any and all cash and other property received in exchange for any Pledged Shares shall be and become
part of the Collateral subject to the Security Interests and, if received by the Borrower, shall forthwith
be delivered to the Administrative Agent or its nominee (accompanied, if appropriate, by proper
instruments of assignment and/or stock powers of attorney executed by the Borrower in accordance
with the Administrative Agent’s instructions) to be held subject to the terms of this Agreement; and if
any of the Pledged Security Certificates have been registered in the name of the Administrative Agent or
its nominee, the Administrative Agent shall execute and deliver (or cause to be executed and delivered)
to the Borrower all such dividend orders and other instruments as the Borrower may request for the
purpose of enabling the Borrower to receive the dividends, distributions or other payments which the
Borrower is authorized to receive and retain pursuant to this Section. If an Event of Default has occurred
and is continuing, all rights of the Borrower pursuant to this Section shall cease and the Administrative
Agent shall have the sole and exclusive right and authority to receive and retain the cash dividends,
interest, principal payments and other forms of cash distribution which the Borrower would otherwise
be authorized to retain pursuant to this Section. Any money and other property paid over to or received
by the Administrative Agent pursuant to the provisions of this Section shall be retained by the
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Administrative Agent as additional Collateral hereunder and be applied in accordance with the
provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the
Administrative Agent, in addition to any rights now or hereafter existing under applicable Law may,
personally or by agent, at such time or times as the Administrative Agent in its discretion may
determine, do any one or more of the following:

(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
the Borrower shall, at the expense of the Borrower, immediately cause the Collateral
designated by the Administrative Agent to be assembled and made available and/or
delivered to the Administrative Agent at any place designated by the Administrative
Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all earnings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of the Borrower and enter on, occupy and use (without charge by the
Borrower) any of the premises, buildings, plant and undertaking of, or occupied or used
by, the Borrower.

(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such manner, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, brokers board or office of the Administrative Agent or elsewhere, with or
without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such
prices as it may deem best, for cash or on credit or for future delivery; so long as every
aspect of the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

(i) Purchase by Administrative Agent. At any public sale, and to the extent permitted by
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Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the terms of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to the Borrower or any other
Person with respect to such holding, retention, sale or other disposition, except as
required by Law. In any such sale to the Administrative Agent, the Administrative Agent
may, for the purpose of making payment for all or any part of the Collateral so
purchased, use any claim for any or all of the Secured Liabilities then due and payable to
it as a credit against the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of the Borrower) the
account debtors under any Accounts of the Borrower of the assignment of such
Accounts to the Administrative Agent and direct such account debtors to make payment
of all amounts due or to become due to the Borrower with respect to such Accounts
directly to the Administrative Agent and, upon such notification and at the expense of
the Borrower, enforce collection of any such Accounts, and adjust, settle or compromise
the amount or payment of such Accounts, in such manner and to such extent as the
Administrative Agent deems appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
Administrative Agent or its nominee.

(I) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it
were the outright owner thereof.

(m) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title; Chattel Paper. Endorse the Borrowers name on any
and all Instruments, Documents of Title and Chattel Paper pertaining to or constituting
Collateral and give valid and binding receipts and discharges therefor and in respect
thereof.

(o) Dealing with Contracts and Permits. Deal with any and all Contracts and Permits to the
same extent as the Borrower might (including the enforcement, realization, sale,
assignment, transfer, and requirement for continued performance), all on such terms
and conditions and at such time or times as may seem advisable to the Administrative
Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral, the
Borrower shall immediately on demand reimburse the Administrative Agent for all such
payments and, until paid, any such reimbursement obligation shall form part of the
Secured Liabilities and shall be secured by the Security Interests.

(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of the Borrower
and grant Liens on any Collateral (in priority to the Security Interests or otherwise) as
security for the money so borrowed. the Borrower shall immediately on demand
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reimburse the Administrative Agent for all such borrowings and, until paid, any such
reimbursement obligations shall form part of the Secured Liabilities and shall be secured
by the Security Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of the
Borrower or any or all of the Collateral with such rights, powers and authority (including
any or all of the rights, powers and authority of the Administrative Agent under this
Agreement) as may be provided for in the instrument of appointment or any
supplemental instrument, and remove and replace any such Receiver from time to time.
To the extent permitted by applicable Law, any Receiver appointed by the
Administrative Agent shall (for purposes relating to responsibility for the Receiver’s acts
or omissions) be considered to be the agent of the Borrower and not of the
Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver, Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, the Lender, the Receiver or the Borrower for the purpose of exercising any of the
rights, powers and remedies set out in this Section, including obtaining from any court
of competent jurisdiction an order for the appointment of a Receiver of the Borrower or
of any or all of the Collateral.

(t) Consultants. Require the Borrower to engage a consultant of the Administrative Agent’s
choice, or engage a consultant on its own behalf, such consultant to receive the full
cooperation and support of the Borrower and its agents and employees, including
unrestricted access to the premises of the Borrower and the Books and Records; all
reasonable fees and expenses of such consultant shall be for the account of the
Borrower and the Borrower hereby authorizes any such consultant to report directly to
the Administrative Agent and to disclose to the Administrative Agent any and all
information obtained in the course of such consultant’s employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on the Borrower or any other Person, and the Borrower hereby waives
each such demand, presentment, protest, advertisement and notice to the extent permitted by
applicable Law. None of the above rights or remedies shall be exclusive of or dependent on or merge in
any other right or remedy, and one or more of such rights and remedies may be exercised
independently or in combination from time to time. the Borrower acknowledges and agrees that any
action taken by the Administrative Agent hereunder following the occurrence and during the
continuance of an Event of Default shall not be rendered invalid or ineffective as a result of the curing of
the Event of Default on which such action was based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, the Borrower acknowledges
and agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
disposed of, (iii) fail to exercise collection remedies against account debtors or other Persons obligated
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on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of the Borrower, for expressions of interest in acquiring all
or any portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the
disposition of the Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price
is established, (viii) dispose of the Collateral by utilizing internet sites that provide for the auction of
assets of the types included in the Collateral or that have the reasonable capacity of doing so, or that
match buyers and sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x)
disclaim disposition warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or
credit enhancements to insure the Administrative Agent against risks of loss, collection or disposition of
the Collateral or to provide to the Administrative Agent a guaranteed return from the collection or
disposition of the Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain
the services of other brokers, investment bankers, consultants and other professionals to assist the
Administrative Agent in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral in
whole or in part, (ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx) establish
an upset or reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights and
remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
remedies, and for no other purpose, the Borrower grants to the Administrative Agent an irrevocable,
non- exclusive licence (exercisable without payment of royalty or other compensation to the Borrower)
to use, assign or sublicense any or all of the Intellectual Property Rights, including in such licence
reasonable access to all media in which any of the licensed items may be recorded or stored and to
all computer programs used for the compilation or printout of the same. For any trade-marks, get-up
and trade dress and other business indicia, such licence includes an obligation on the part of the
Administrative Agent to maintain the standards of quality maintained by the Borrower or, in the case of
trade-marks, get-up and trade dress or other business indicia licensed to the Borrower, the standards of
quality imposed upon the Borrower by the relevant licence. For copyright works, such licence shall
include the benefit of any waivers of moral rights and similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale of
any Pledged Shares, 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. In addition to and without limiting Section 12, the Borrower
further agrees that compliance with any such limitation or restriction shall not result in a sale being
considered or deemed not to have been made in a commercially reasonable manner, and the
Administrative Agent shall not be liable or accountable to the Borrower for any discount allowed by
reason of the fact that such Pledged Shares are sold in compliance with any such limitation or
restriction. If the Administrative Agent chooses to exercise its right to sell any or all Pledged Shares,
upon written request, the Borrower shall cause each applicable Pledged Issuer to furnish to the
Administrative Agent all such information as the Administrative Agent may reasonably request in order
to determine the number of shares and other instruments included in the Collateral which may be sold
by the Administrative Agent in exempt transactions under any Laws governing securities, and the rules
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and regulations of any applicable securities regulatory body thereunder, as the same are from time to
time in effect.

15. ULC Shares. the Borrower acknowledges that certain of the Collateral may now or in the future
consist of ULC Shares, and that it is the intention of the Administrative Agent and the Borrower that the
Administrative Agent should not under any circumstances prior to realization thereon be held to be a
“member” or a “shareholder’, as applicable, of a ULC for the purposes of any ULC Laws. Therefore,
notwithstanding any provisions to the contrary contained in this Agreement, the Loan Agreement or any
other document in connection therewith, where the Borrower is the registered owner of ULC Shares
which are Collateral, the Borrower shall remain the sole registered owner of such ULC Shares until such
time as such ULC Shares are effectively transferred into the name of the Administrative Agent or any
other Person on the books and records of the applicable ULC. Accordingly, the Borrower shall be entitled
to receive and retain for its own account any dividend on or other distribution, if any, with respect to
such ULC Shares (except for any dividend or distribution comprised of Pledged Security Certificates,
which shall be delivered to the Administrative Agent to hold hereunder) and shall have the right to vote
such ULC Shares and to control the direction, management and policies of the applicable ULC to the
same extent as the Borrower would if such ULC Shares were not pledged to the Administrative Agent
pursuant hereto. Nothing in this Agreement, the Loan Agreement or any other document in connection
therewith is intended to, and nothing in this Agreement, the Loan Agreement or any other document in
connection therewith shall, constitute the Administrative Agent or any Person other than the Borrower,
a member or shareholder of a ULC for the purposes of any ULC Laws (whether listed or unlisted,
registered or beneficial), until such time as notice is given to the Borrower and further steps are taken
pursuant hereto or thereto so as to register the Administrative Agent or such other Person, as specified
in such notice, as the holder of the ULC Shares. To the extent any provision hereof would have the effect
of constituting the Administrative Agent as a member or a shareholder, as applicable, of any ULC prior
to such time, such provision shall be severed herefrom and shall be ineffective with respect to ULC
Shares which are Collateral without otherwise invalidating or rendering unenforceable this Agreement
or invalidating or rendering unenforceable such provision insofar as it relates to Collateral which is not
ULC Shares. Except upon the exercise of rights of the Administrative Agent to sell, transfer or
otherwise dispose of ULC Shares in accordance with this Agreement, the Borrower shall not cause
or permit, or enable a Pledged Issuer that is a ULC to cause or permit, the Administrative Agent to: (a) be
registered as a shareholder or member of such Pledged

Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative
Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. Annlication of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
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Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of the Borrower. the Borrower shall remain liable for any Secured Liabilities
that are outstanding following realization of all or any part of the Collateral and the application of the
Proceeds thereof.

18. Administrative Agent’s ADøointment as Attorney-in-Fact. Effective upon the occurrence and
during the continuance of an Event of Default, the Borrower constitutes and appoints the Administrative
Agent and any officer or agent of the Administrative Agent, with full power of substitution, as the
Borrower’s true and lawful attorney-in-fact with full power and authority in the place of the Borrower
and in the name of the Borrower or in its own name, from time to time in the Administrative Agent’s
discretion, to take any and all appropriate action and to execute any and all documents and instruments
as, in the opinion of such attorney, may be necessary or desirable to accomplish the purposes of this
Agreement. Without limiting the effect of this Section, upon the occurrence of an Event of Default, the
Borrower grants the Administrative Agent an irrevocable proxy to vote the Pledged Shares and to
exercise all other rights, powers, privileges and remedies to which a holder thereof would be entitled
(including giving or withholding written consents of shareholders, calling special meetings of
shareholders and voting at such meetings), which proxy shall be effective, automatically and without the
necessity of any action (including any transfer of any Pledged Shares on the books and records of a
Pledged Issuer or Pledged Securities Intermediary, as applicable). These powers are coupled with an
interest and are irrevocable until the Release Date. Nothing in this Section affects the right of the
Administrative Agent as secured party or any other Person on the Administrative Agent’s behalf, to sign
and file or deliver (as applicable) all such financing statements, financing change statements, notices,
verification statements and other documents relating to the Collateral and this Agreement as the
Administrative Agent or such other Person considers appropriate, the Borrower hereby ratifies and
confirms, and agrees to ratify and confirm, whatever lawful acts the Administrative Agent or any of the
Administrative Agent’s sub-agents, nominees or attorneys do or purport to do in exercise of the power
of attorney granted to the Administrative Agent pursuant to this Section.

19. Performance by Administrative Agent of the Borrower’s Obligations. If the Borrower fails to
perform or comply with any of the obligations of the Borrower under this Agreement, the
Administrative Agent may, but need not, perform or otherwise cause the performance or compliance of
such obligation, provided that such performance or compliance shall not constitute a waiver, remedy or
satisfaction of such failure. The expenses of the Administrative Agent incurred in connection with any
such performance or compliance shall be payable by the Borrower to the Administrative Agent
immediately on demand, and until paid, any such expenses shall form part of the Secured Liabilities
and shall be secured by the Security Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.
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21. Rights of Administrative Agent: Limitations on Administrative Agent and the Lender
Obligations.

(a) Limitations on Liability. None of the Administrative Agent, any Receiver, the Lender or
agent of such parties shall be liable to the Borrower or any other Person for any failure
or delay in exercising any of the rights of the Borrower under this Agreement (including
any failure to take possession of, collect, sell, lease or otherwise dispose of any
Collateral, or to preserve rights against prior parties, except in respect of damages to
the extent attributable to the gross negligence or wilful misconduct of the
Administrative Agent or any Receiver). Neither the Administrative Agent, a Receiver nor
any agent of the Administrative Agent (including, in Alberta or British Columbia, any
sheriff) is required to take, or shall have any liability for any failure to take or delay in
taking, any steps necessary or advisable to preserve rights against other Persons under
any Collateral in its possession. None of the Administrative Agent, any Receiver, the
Lender or any agent of such parties shall be liable for any, and the Borrower shall bear
the full risk of all, loss or damage to any and all of the Collateral (including any Collateral
in the possession of the Administrative Agent, any Receiver, the Lender or any agent of
such parties) caused for any reason, except in respect of damages to the extent
attributable to the gross negligence or wilful misconduct of the Administrative Agent,
any Receiver, the Lender or agent of such parties.

(b) the Borrower Remains Liable under Accounts and Contracts. Notwithstanding any
provision of this Agreement, the Borrower shall remain liable under each of the
documents giving rise to the Accounts of the Borrower and under each of the Contracts
to observe and perform all the conditions and obligations to be observed and
performed by the Borrower thereunder, all in accordance with the terms of each such
document and Contract. Neither the Administrative Agent nor the Lender (or any of
their affiliates, officers, directors, employees, agents or representatives) shall have any
obligation or liability under any Account of the Borrower (or any document giving rise
thereto) or Contract by reason of or arising out of this Agreement or the receipt by the
Administrative Agent of any payment relating to such Account or Contract pursuant
hereto, and in particular (but without limitation), except in respect of damages to the
extent attributable to the gross negligence or wilful misconduct of the Administrative
Agent or the Lender, neither the Administrative Agent nor the Lender shall be obligated
in any manner to perform any of the obligations of the Borrower under or pursuant to
any Account (or any document giving rise thereto) or under or pursuant to any Contract
to make any payment, to make any inquiry as to the nature or the sufficiency of any
payment received by it or as to the sufficiency of any performance by any party under
any Account (or any document giving rise thereto) or under any Contract, to present or
file any claim, to take any action to enforce any performance or to collect the payment
of any amounts which may have been assigned to it or to which it may be entitled at any
time.

(c) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of the Borrower in any manner and
through any medium that it reasonably considers advisable, and the Borrower shall
furnish all such assistance and information as the Administrative Agent may require in
connection therewith. At any time and from time to time, upon the Administrative
Agent’s reasonable request and at the expense of the Borrower, the Borrower shall
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furnish to the Administrative Agent reports showing reconciliations, aging and test
verifications of, and trial balances for, its Accounts.

(d) Use of Agents. The Administrative Agent may perform any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in
reliance on the advice of such counsel concerning all matters pertaining to its rights and
duties under this Agreement.

22. Dealings by Administrative Agent. The Administrative Agent shall not be obliged to exhaust its
recourse against the Borrower or any other Person or against any other security it may hold with respect
to the Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the
Collateral in such manner as the Administrative Agent may consider desirable. The Administrative Agent
may grant extensions of time and other indulgences, take and give up security, accept compositions,
grant releases and discharges and otherwise deal with the Borrower and any other Person, and with any
or all of the Collateral, and with other security and sureties, as the Administrative Agent may see fit, all
without prejudice to the Secured Liabilities or to the rights and remedies of the Administrative Agent or
the Lender under this Agreement or the Loan Agreement. The powers and rights conferred on the
Administrative Agent under this Agreement are granted to the Administrative Agent, acting for and on
behalf of the Lender, solely to protect the interests of the Administrative Agent and the Lender in the
Collateral and shall not impose any duty upon the Administrative Agent to exercise any such powers or
rights.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information, the Borrower authorizes the Administrative Agent and the Lender to
provide a copy of this Agreement and such other information as may be requested of the Administrative
Agent (i) to the extent necessary to enforce the Administrative Agent’s rights, remedies and
entitlements under this Agreement, (ii) to any assignee or prospective assignee of all or any part of the
Secured Liabilities, and (iii) as required by applicable Law.

25. Expenses: Indemnity; Waiver.

(a) the Borrower shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.

(b) the Borrower shall indemnify the Administrative Agent and the Lender against, and hold
the Administrative Agent and the Lender harmless from, any and all losses, claims, cost
recovery actions, damages, expenses and liabilities of whatsoever nature or kind and all
reasonable out-of-pocket expenses and all applicable taxes to which the Administrative
Agent or the Lender may become subject arising out of or in connection with (i) the
breach by the Borrower of its obligations hereunder, (ii) any actual or prospective claim,
litigation, investigation or proceeding relating to this Agreement or the Secured
Liabilities, whether based on contract, tort or any other theory and regardless of
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whether the Administrative Agent or the Lender is a party thereto, (iii) any other aspect
of this Agreement, or (iv) the enforcement of Administrative Agents rights hereunder
and any related investigation, defence, preparation of defence, litigation and enquiries;
provided that such indemnity shall not, as to the Administrative Agent or the Lender, be
available to the extent that such losses, claims, damages, liabilities or related expenses
are determined by a court of competent jurisdiction by final and nonappealable
judgment to have resulted from the gross negligence or wilful misconduct (it being
acknowledged that ordinary negligence does not necessarily constitute gross
negligence) or wilful misconduct of or material breach of this Agreement by the
Administrative Agent.

(c) the Borrower shall not assert, and hereby waives (to the fullest extent permitted by
applicable Law), (i) any claim against the Administrative Agent or the Lender (or any
director, officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any “seize or sue’ or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or the Lender.

(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.

(e) The indemnifications set out in this Section shall survive the Release Date and the
release or extinguishment of the Security Interests for a period of three years.

26. Release of the Borrower. Upon the written request of the Borrower given at any time on or
after the Release Date, the Administrative Agent shall, at the expense of the Borrower, release the
Borrower and the Collateral from the Security Interests and such release shall serve to terminate any
licence granted in this Agreement. Upon such release, and at the request and expense of the Borrower,
the Administrative Agent shall execute and deliver to the Borrower such releases and discharges as the
Borrower may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other security previously or concurrently delivered by the Borrower or any other Person to the
Administrative Agent or the Lender, all of which other security shall remain in full force and effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,
amended, supplemented or otherwise modified except by a written instrument executed by the
Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
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Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of
the Borrower to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant
contained in this Agreement or of any other liability, nor shall the acceptance of any payment or other
security constitute or create any novation.

29. AmalEamation. If the Borrower is a corporation, the Borrower acknowledges that if it
amalgamates or merges with any other corporation or corporations, then (i) the Collateral and the
Security Interests shall extend to and include all the property and assets of the amalgamated
corporation and to any property or assets of the amalgamated corporation thereafter owned or
acquired, (ii) the term the Borrower’, where used in this Agreement, shall extend to and include the
amalgamated corporation, and (iii) the term “Secured Liabilities”, where used in this Agreement, shall
extend to and include the Secured Liabilities of the amalgamated corporation.

30. Governing Law: Attornment. This Agreement shall be governed by and construed in accordance
with the Laws of the Province of British Columbia. Without prejudice to the ability of the Administrative
Agent to enforce this Agreement in any other proper jurisdiction, the Borrower irrevocably submits and
attorns to the non-exclusive jurisdiction of the courts of such province. To the extent permitted by
applicable Law, the Borrower irrevocably waives any objection (including any claim of inconvenient
forum) that it may now or hereafter have to the venue of any legal proceeding arising out of or relating
to this Agreement in the courts of such Province.

31. Internretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include’, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or
any section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such
statute or section as amended, restated or re-enacted from time to time, (c) any reference herein to any
Person shall be construed to include such Person’s successors and permitted assigns, (d) the words
“herein”, ‘hereof” and ‘hereunder’, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, and (e) all references herein to
Sections and Schedules shall be construed to refer to Sections and Schedules to, this Agreement, Section
headings are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement. Any reference in this
Agreement to a Permitted Liens is not intended to subordinate or postpone, and shall not be interpreted
as subordinating or postponing, or as any agreement to subordinate or postpone, any Security Interest
to any Permitted Liens. The doctrine of consolidation will apply to this Agreement and the
Administrative Agent’s rights of consolidation shall not be diminished in any way by Section 31 of the
Property Law Act (British Columbia) and any amendments thereto, Whenever a representation or
warranty is made on the basis of the knowledge or awareness of a party, such knowledge or awareness
consists of the actual collective knowledge or awareness of the senior officers of such party, in their
capacity as senior officers of such party; provided that the party making the representation and
warranty shall have conducted a reasonable investigation as to the subject matter relating thereto and
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the level of such investigation shall be that of a reasonably prudent Person investigating a material
consideration in the context of a material transaction.

32. Paramountcy. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict
or inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or the
Lender under the Loan Agreement.

33. Successors and Assi&ns. This Agreement shall enure to the benefit of, and be binding on, the
Borrower and its successors and permitted assigns, and shall enure to the benefit of, and be binding on,
the Administrative Agent and its successors and assigns. the Borrower may not assign this Agreement, or
any of its rights or obligations under this Agreement. The Administrative Agent may assign this
Agreement and any of its rights and obligations hereunder to any Person.

34. AcknowIedment of Receiot/Waiver. the Borrower acknowledges receipt of an executed copy
of this Agreement and, to the extent permitted by applicable Law, waives the right to receive a copy of
any financing statement or financing change statement registered in connection with this Agreement or
any verification statement issued with respect to any such financing statement or financing change
statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by the Borrower
by facsimile or other electronic form of transmission shall be as effective as delivery by the Borrower of
a manually executed copy of this Agreement by the Borrower.

[Remainder of page intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the date
first written above.

SPEAKEASY CANNABIS CLUB LTD.

—DocuSigned by:

Byj kLaGM LW4LSOUt

Title: Chief Executive Officer

BHAYANA VENTURES LTD.
DacuSigned by:

By:____________
“—lg,4UbbtcucA4Lg..

Name: Preetinder Bhayana
Title:

President
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SCHEDUI.E A
BORROWER IN FORMATION

Full legal name:

• SpeakEasy Cannabis Club Ltd.

Prior names:

• Hadley Mining Inc.

Predecessor companies:
• Not applicable

Jurisdiction of incorporation or organization:
• British Columbia

Address of chief executive office:

• 1520-6 Meyers Creek Road West, Rock Creek, BC VOH 1YO

Addresses of all places where business is carried on or tangible Personal Property is kept:
Legal description:

• PID 014-783-657 and legally described as District Lot 471 Simiklameen Division Yale District
Except Plans B1406, 7163, 7432 and KAP83534, and all rights and benefits appurtenant thereto.

Civic Address:
• 1395 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-1 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-2 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-3 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-4 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-5 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-6 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-7 Meyers Creek Road West, Rock Creek, BC VOH 1YO

Description of Crops, including description of Crops that are growing as well as a description of newly
planted seedling and when such seedling is anticipated to grow into Crops:

• None

Jurisdictions in which all material account debtors are located:
• British Columbia

Addresses of all owned real property:
• None
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Addresses of all leased real property:

• None

Description of all ‘serial number” goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

REGISTRATION MODEL
DESCRIPTION VIN YEAR MODEL

BOX TRAILOR HEAVY - COMMERCIAL 5M3BE1423K10081 MIRAG
16 13020355 20 2019 E

Description of all material Permits:

• None

Subsidiaries of the Borrower:
• 10161233 Canada Limited

Instruments, Documents of Title and Chattel Paper of the Borrower:
• None.

Pledged Certificated Securities:

• None

Pledged Securities Accounts:

• None

Pledged Uncertificated Securities:

• None

Pledged Futures Accounts:

• None

Registered trade-marks and applications for trademark registrations:

• None

Patents and patent applications:

• None

Copyright registrations and applications for copyright registrations:

• None
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Industrial designs/registered designs and applications for registered designs:

• None
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This is Exhibit “K” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th d anuary, 2023.

for the Province of Alberta
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GENERAL SECURITY AGREEMENT

This General Security Agreement is made as of April 21, 2021.

BETWEEN:

10161233 CANADA LIMITED, a corporation existing under the laws of Canada (together
with its successors and permitted assigns, the “1233”)

AND:

BHAYANA VENTURES LTD. a corporation existing under the laws of British Columbia, in
its capacity as agent for and on behalf of the Lender (as defined below) (together with
its successors and permitted assigns, the “Administrative Agent”)

RECITALS:

A. 1287866 B.C. Ltd. (the “Lender”), the Administrative Agent, SpeakEasy Cannabis Club Ltd., and
1233 are parties to a convertible loan agreement dated April 9, 2021 (as amended, supplemented,
restated or replaced from time to time, the “Loan Agreement”), and

B. To secure the payment and performance of the Secured Liabilities (as defined below), 1233 has
agreed to grant to the Administrative Agent the Security Interests (as defined below) with respect to the
Collateral (as defined below) in accordance with the terms of this Agreement.

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by 1233, 1233 hereby agrees with the
Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“1233” has the meaning set out in the recitals hereto.

“Accessions”, “Account”, “Chattel Paper”, “Certificated Security”, “Consumer Goods”, “Crops”,
“Document of Title”, “Equipment”, “Fixtures”, “Futures Account”, “Futures Contract”, “Futures
Intermediary”, “Goods”, “Instrument”, “Intangible”, “Inventory”, “Investment Property”, “Money”,
“Proceeds”, “Purchase Money Security Interest”, “Securities Account”, “Securities Intermediary”,
“Security”, “Security Certificate”, “Security Entitlement”, and “Uncertificated Security” have the
meanings given to them in the PPSA.

“Administrative Agent” has the meaning set out in the recitals hereto.

“Agreement” means this agreement, including the Schedules and recitals to this agreement, as it or they
may be amended, supplemented, restated or replaced from time to time, and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to
any particular section or other portion of this Agreement.

{02807379:3 }

467



DocuSign Envelope ID: 9BOOB6CB-3F35-4DE7-8736-061 BO24FOAAO

Books and Records’ means all books, records, files, papers, disks, documents and other repositories of
data recording in any form or medium, evidencing or relating to the Personal Property of 1233 which are
at any time owned by 1233 or to which 1233 (or any Person on 1233’s behalf) has access.

“Collateral” means all of the present and after-acquired:

a) undertaking;

b) Personal Property (including any Personal Property that may be described in any
Schedule to this Agreement or any schedules, documents or listings that 1233 may from
time to time provide to the Administrative Agent in connection with this Agreement);
and

c) real property (including any real property that may be described in any Schedule to this
Agreement or any schedules, documents or listings that 1233 may from time to time
provide to the Administrative Agent in connection with this Agreement and including all
fixtures, improvements, buildings and other structures placed, installed or erected from
time to time on any such real property),

of 1233, including Books and Records, Contracts, Intellectual Property Rights and Permits, and including
all such property in which 1233 now or in the future has any right, title or interest whatsoever, whether
owned, leased, licensed, possessed or otherwise held by 1233, and all Proceeds of any of the foregoing,
wherever located.

“Contracts’ means all contracts and agreements to which 1233 is at any time a party or pursuant to
which 1233 has at any time acquired rights, and includes (i) all rights of 1233 to receive money due and
to become due to it in connection with a contract or agreement, (ii) all rights of 1233 to damages arising
out of, or for breach or default with respect to, a contract or agreement, and (iii) all rights of 1233 to
perform and exercise all remedies in connection with a contract or agreement.

“Control’ means, with respect to a particular Person, the possession, directly or indirectly, of the power
to direct or cause the direction of the management or policies of such Person, whether through the
ability to exercise voting power, by contract or otherwise. “Controlled” has the corresponding meaning.

“Control Person” means a “control person”, as such term is defined under applicable Canadian securities
laws.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

Intellectual Property Rights” means all industrial and intellectual property rights of 1233 or in which
1233 has any right, title or interest, including copyrights, patents, inventions (whether or not patented),
trade-marks, get-up and trade dress, industrial designs, integrated circuit topographies, plant breeders’
rights, know-how and trade secrets, registrations and applications for registration for any such industrial
and intellectual property rights, and all Contracts related to any such industrial and intellectual property
rights.
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“Issuer” has the meaning given to that term in the STA.

“Laws’ means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative
or ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means
any one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Loan Agreement” has the meaning set out in the recitals hereto.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such
Person.

“Permits” means all permits, licences, waivers, exemptions, consents, certificates, authorizations,
approvals, franchises, rights-of-way, easements and entitlements that 1233 has, requires or is required
to have, to own, possess or operate any of its property or to operate and carry on any part of its
business.

“Personal Property” means personal property and includes Accounts, Chattel Paper, Documents of Title,
Equipment, Goods (including Crops and Fixtures), Instruments, Intangibles, Inventory, Investment
Property and Money, inclusive of all components, renewals, substitutions and replacements of any such
personal property and all attachments, accessories and increases, additions and Accessions to any such
personal property.

“Pledged Certificated Securities” means any and all Collateral that is a Certificated Security.

“Pledged Futures Contracts” means any and all Collateral that is a Futures Contract.

“Pledged Futures Accounts” means any and all Collateral that is a Futures Account.

“Pledged Futures Intermediary” means, at any time, any Person which is at such time a Futures
Intermediary at which a Pledged Futures Account is maintained.

“Pledged Futures Intermediary’s Jurisdiction” means, with respect to any Pledged Futures Intermediary,
its jurisdiction as determined under section 7.1(4) of the PPSA.

“Pledged Issuer” means, at any time, any Person which is an Issuer of, or with respect to, any Pledged
Shares at such time.

“Pledged Issuer’s Jurisdiction” means, with respect to any Pledged Issuer, its jurisdiction as determined
under section 44 of the STA.

“Pledged Securities” means any and all Collateral that is a Security.

“Pledged Securities Accounts” means any and all Collateral that is a Securities Account.

{02807379;3}

469



DocuSign Envelope ID: 9BOOB6CB-3F35-4DE7-8736-061 BO24FOAAO

“Pledged Securities Intermediary” means, at any time, any Person which is at such time a Securities
Intermediary at which a Pledged Securities Account is maintained.

“Pledged Securities Intermediary’s Jurisdiction” means, with respect to any Pledged Securities
Intermediary, its jurisdiction as determined under section 45(2) of the STA.

“Pledged Security Certificates” means any and all Security Certificates representing the Pledged
Certificated Securities.

“Pledged Security Entitlements” means any and all Collateral that is a Security Entitlement.

“Pledged Shares” means all Pledged Securities and Pledged Security Entitlements.

“Pledged Uncertificated Securities” means any and all Collateral that is an Uncertificated Security.

“PPSA” means the Personal Property Security Act of the Province referred to in the “Governing Law’
section of this Agreement, as such legislation may be amended, renamed or replaced from time to time,
and includes all regulations from time to time made under such legislation.

“Receiver” means an interim receiver, a receiver, a manager or a receiver and manager.

“Release Date” means the date on which all the Secured Liabilities have been indefeasibly paid and
discharged in full and 1233 has no further obligations to the Administrative Agent or the Lender under
the Loan Agreement pursuant to which further Secured Liabilities might arise.

“Reporting Pledged Issuer’ means a Pledged Issuer that is a “reporting issuer”, as such term is defined
under applicable Canadian securities laws.

“Secured Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of 1233 to the Administrative Agent or the Lender whenever and however
incurred, and any unpaid balance thereof.

“Security Interests” means the Liens created by 1233 in favour of the Administrative Agent (for the
benefit of the Lender) under this Agreement.

“STA” means the Securities Transfer Act of the Province referred to in the “Governing Law” section of
this Agreement, as such legislation may be amended, renamed or replaced from time to time, and
includes all regulations from time to time made under such legislation.

“Subsidiary” means with respect to any Person (the “parent”) at any date, (i) any corporation,
association, joint venture or other business entity of which securities or other ownership interests
representing more than 50% of the voting power of all equity interests entitled to vote in the election of
the board of directors thereof are, as of such date, held by the parent or one or more subsidiaries of the
parent; (ii) any partnership, (A) the sole general partner or the managing general partner of which is the
parent or one or more subsidiaries of the parent or (B) the only general partners of which are the parent
or one or more subsidiaries of the parent; and (iii) any other Person that is otherwise controlled by the
parent or one or more subsidiaries of the parent; provided, however, that a “subsidiary” shall not
include any contractual joint venture that the parent or one or more subsidiaries of the parent is a party
and which accounts for less than 10% of the total revenue, assets, properties, businesses or other
interests of 1233, on a consolidated basis.
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‘ULC means an Issuer that is an unlimited company, unlimited liability corporation or unlimited liability
company.

“ULC Laws means the Companies Act (Nova Scotia), the Business Corporations Act (Alberta), the
Business Corporations Act (British Columbia), and any other present or future Laws governing ULCs.

“ULC Shares” means shares or other equity interests in the capital stock of a ULC.

“Voting or Equity Securities” means (a) any “security’ (as defined under applicable Canadian securities
laws), other than a bond, debenture, note or similar instrument representing indebtedness (whether
secured or unsecured), of an issuer carrying a voting right either under all circumstances or under some
circumstances that have occurred and are continuing or (b) a security of an issuer that carries a residual
right to participate in the earnings of the issuer and, on liquidation or winding up of the issuer, in its
assets.

2. Grant of Security Interests. As general and continuing collateral security for the due payment
and performance of the Secured Liabilities, 1233 pledges, mortgages, charges and assigns (by way of
security) to the Administrative Agent (for the benefit of the Lender), and grants to the Administrative
Agent (for the benefit of the Lender) a general and continuing security interest in and to the Collateral.

3. Limitations on Grant of Security Interests. If the grant of the Security Interests with respect to
any Contract, Intellectual Property Right or Permit under Section 2 would result in the termination or
breach of such Contract, Intellectual Property Right or Permit or is otherwise prohibited or ineffective
(whether by the terms thereof or under applicable Law), then such Contract, Intellectual Property Right
or Permit shall not be subject to the Security Interests but shall be held in trust by 1233 for the benefit
of the Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or
remedies under this Agreement following an Event of Default shall be assigned by 1233 as directed by
the Administrative Agent; provided that: (i) the Security Interests shall attach to such Contract,
Intellectual Property Right or Permit, or applicable portion thereof, immediately at such time as the
condition causing such termination or breach is remedied, and (ii) if a term in a Contract that prohibits
or restricts the grant of the Security Interests in the whole of an Account or Chattel Paper forming part
of the Collateral is unenforceable against the Administrative Agent under applicable Law, then the
exclusion from the Security Interests set out above shall not apply to such Account or Chattel Paper. In
addition, the Security Interests do not attach to Consumer Goods or extend to the last day of the term
of any lease or agreement for lease of real property. Such last day shall be held by 1233 in trust for the
Administrative Agent and, on the exercise by the Administrative Agent of any of its rights or remedies
under this Agreement following an Event of Default, shall be assigned by 1233 as directed by the
Administrative Agent. For greater certainty, no Intellectual Property Right in any trade-mark, get-up or
trade dress is presently assigned to the Administrative Agent by sole virtue of the grant of the Security
Interests contained in Section 2.

4. Attachment; No Obligation to Advance. 1233 acknowledges and agrees that: (i) value has been
given to 1233, (ii) 1233 has rights in the Collateral existing at the date of this Agreement, (iii) 1233 and
the Administrative Agent have not agreed to postpone the time for attachment of the Security Interests
to any of the Collateral, (iv) the Security Interest shall attach to the Collateral in which 1233 has rights at
the date of this Agreement when 1233 executes this Agreement and shall attach to all after- acquired
Collateral when 1233 has rights in such Collateral, and (v) the Security Interests shall have effect and be
deemed to be effective whether or not the Secured Liabilities or any part thereof are owing or in
existence before or after or upon the date of this Agreement. Neither the execution and delivery of this
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Agreement nor the provision of any financial accommodation by the Administrative Agent shall oblige
the Administrative Agent to make any financial accommodation or further financial accommodation
available to 1233 or any other Person.

5. Purchase Money Security Interest. 1233 acknowledges and agrees that the Security Interests
constitute and are intended to create Purchase Money Security Interests in Collateral to the extent that
monies advanced by the Lender are used or are to be used, in whole or in part, to purchase or otherwise
to acquire rights in Collateral.

6. Rei,resentations and Warranties. 1233 represents and warrants to the Administrative Agent
and the Lender that, as of the date of this Agreement:

(a) 1233 Information. All of the information set out in Schedule A is accurate and complete.

(b) Title; No Other Security Interests. Except for Permitted Liens or as otherwise
contemplated in the Loan Agreement, 1233 owns (or, with respect to any leased or
licensed property forming part of the Collateral, holds a valid leasehold or licensed
interest in) the Collateral free and clear of any Liens. 1233 is the registered and
beneficial owner of the Pledged Shares. No security agreement, financing statement or
other notice with respect to any or all of the Collateral is on file or on record in any
public office, except for filings with respect to Permitted Liens.

(c) Amount of Accounts. The amount represented by 1233 to the Administrative Agent
from time to time as owing by each account debtor or by all account debtors with
respect to its Accounts will at such time be the correct amount so owing by such
account debtor or debtors and, unless disclosed in writing by 1233 to the Administrative
Agent at that time, will be owed free of any dispute, set-off or counterclaim. Except as
disclosed in writing by 1233 to the Administrative Agent, neither 1233 nor (to the best
of 1233’s knowledge) any other party to any Account of 1233 or Contract is in default or
is likely to become in default in the performance or observance of any of the terms of
such Account or Contract where such default is or could reasonably be expected to be
materially adverse to 1233 or the Administrative Agent.

(d) Authority. 1233 has full power and authority to grant to the Administrative Agent the
Security Interests and to execute, deliver and perform its obligations under this
Agreement, and such execution, delivery and performance does not contravene any of
1233’s Organizational Documents or any agreement, instrument or restriction to which
1233 is a party or by which 1233 or any of the Collateral is bound.

(e) Consents and Transfer Restrictions.

(i) Except for any consent that has been obtained and is in full force and effect, no consent
of any Person (including any counterparty with respect to any Contract, any account
debtor with respect to any Account, or any Governmental Authority with respect to any
Permit) is required, or is purported to be required, for the execution, delivery,
performance and enforcement of this Agreement (this representation being given
without reference to the exclusions contained in Section 3). For the purposes of
complying with any transfer restrictions contained in the Organizational Documents of
any Pledged Issuer, 1233 hereby irrevocably consents to any transfer of the Pledged
Securities of such Pledged Issuer.
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(ii) (A) No order ceasing or suspending trading in, or prohibiting the transfer of the Pledged
Shares has been issued and no proceedings for this purpose have been instituted, nor
does 1233 have any reason to believe that any such proceedings are pending,
contemplated or threatened and (B) the Pledged Shares are not subject to any escrow
or other agreement, arrangement, commitment or understanding, prohibiting the
transfer of the Pledged Shares, including pursuant to applicable Canadian securities laws
or the rules, regulations or policies of any marketplace on which the Pledged Shares are
listed, posted or traded.

(f) Execution and Delivery. This Agreement has been duly authorized, executed and
delivered by 1233 and is a valid and binding obligation of 1233 enforceable against 1233
in accordance with its terms, subject only to bankruptcy, insolvency, liquidation,
reorganization, moratorium and other similar Laws generally affecting the enforcement
of creditors’ rights, and to the fact that equitable remedies (such as specific
performance and injunction) are discretionary remedies.

(g) No Consumer Goods. 1233 does not own any Consumer Goods which are material in
value or which are material to the business, operations, property, condition or prospects
(financial or otherwise) of 1233.

(h) Intellectual Property Rights. All registrations and applications for registration pertaining
to any Intellectual Property Rights, all other material Intellectual Property Rights, and
the nature of 1233’s right, title or interest therein, are described in Schedule A to this
Agreement. Each Intellectual Property Right is valid, subsisting, unexpired, enforceable,
and has not been abandoned. Except as set out in Schedule A to this Agreement, none
of the Intellectual Property Rights have been licensed or franchised by 1233 to any
Person or, to 1233’s knowledge, infringed or otherwise misused by any Person. Except
as set out in Schedule A to this Agreement, the exercise of any Intellectual Property
Right, or any licensee or franchisee thereof, has not infringed or otherwise misused any
intellectual property right of any other Person, and 1233 has not received and is not
aware of any claim of such infringement or other misuse.

(i) Partnerships, Limited Liability Companies. Where applicable, the terms of any interest
in a partnership or limited liability company that is Collateral, expressly provide that
such interest is a “security” for the purposes of the STA.

(j) Due Authorization. The Pledged Securities are fully paid and non-assessable and, to
1233’s knowledge, have been duly authorized and validly issued.

(k) Warrants, Options, etc. Except as described in Schedule A, there are no outstanding
warrants, options or other rights to purchase, or other agreements outstanding with
respect to, or property that is now or hereafter convertible into, or that requires the
issuance or sale of, any Pledged Shares.

(I) No Required Disposition. There is no existing agreement, option, right or privilege
capable of becoming an agreement or option pursuant to which 1233 would be required
to sell, redeem or otherwise dispose of any Pledged Shares or under which any Pledged
Issuer has any obligation to issue any Securities of such Pledged Issuer to any Person.

(m) Securities Laws. 1233 is not a Control Person with respect to any Reporting Pledged
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Issuer and the Pledged Shares issued by a Reporting Pledged Issuer do not comprise
Voting or Equity Securities of any class (or securities convertible into Voting or Equity
Securities of any class) constituting ten per cent or more of the outstanding securities of
that class.

7. Survival of ReDresentations and Warranties. All representations and warranties made by 1233
in this Agreement (a) are material, (b) shall be considered to have been relied on by the Administrative
Agent and the Lender, and (c) shall survive the execution and delivery of this Agreement or any
investigation made at any time by or on behalf of the Administrative Agent and any disposition or
payment of the Secured Liabilities until the Release Date.

8. Covenants. 1233 covenants and agrees with the Administrative Agent and the Lender that:

(a) Further Documentation. 1233 shall from time to time, at the expense of 1233, promptly
and duly authorize, execute and deliver such further instruments and documents, and
take such further action, as the Administrative Agent may reasonably request for the
purpose of obtaining or preserving the full benefits of, and the rights and powers
granted by, this Agreement (including the filing of any financing statements or financing
change statements under any applicable legislation with respect to the Security
Interests). 1233 acknowledges that this Agreement has been prepared based on the
existing Laws in the Province referred to in the ‘Governing Law’ section of this
Agreement and that a change in such Laws, or the Laws of other jurisdictions, may
require the execution and delivery of different forms of security documentation.
Accordingly, 1233 agrees that the Administrative Agent shall have the right, upon advice
of legal counsel, to require that this Agreement be amended, supplemented, restated or
replaced, and that 1233 shall on the reasonable request by the Administrative Agent
authorize, execute and deliver any such amendment, supplement, restatement or
replacement (i) to reflect any changes in such Laws, whether arising as a result of
statutory amendments, court decisions or otherwise, (ii) to facilitate the creation and
registration of appropriate security in all appropriate jurisdictions, or (iii) if 1233 merges
or amalgamates with any other Person or enters into any corporate reorganization, in
each case in order to confer on the Administrative Agent Liens similar to, and having the
same effect as, the Security Interests.

(b) Maintenance of Records. 1233 shall keep and maintain accurate and complete records
of the Collateral, including a record of all payments received and all credits granted with
respect to the Accounts and Contracts. At the written request of the Administrative
Agent, 1233 shall mark any Collateral specified by the Administrative Agent to evidence
the existence of the Security Interests.

(c) Right of Inspection. The Administrative Agent may, at all times upon reasonable notice
during normal business hours, without charge, examine and make copies of all Books
and Records, and may discuss the affairs, finances and accounts of 1233 with its officers
and accountants. The Administrative Agent may also, without charge and upon
reasonable notice to 1233 and its own risk, enter the premises of 1233 where any of the
Collateral is located for the purpose of inspecting the Collateral, observing its use or
otherwise protecting its interests in the Collateral. 1233, at its own expense, shall
provide the Administrative Agent with such clerical and other assistance as may be
reasonably requested by the Administrative Agent to exercise any of its rights under this
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paragraph. Notwithstanding the foregoing, the Administrative Agent agrees to repair
and restore in a good and workmanlike manner any damage to property resulting from
the Administrative Agent’s negligence during any such access to, investigation of or
inspection of the premises at the Administrative Agent’s sole cost and expense promptly
on becoming aware of such damage.

(d) Limitations on Other Liens. 1233 shall not create, incur or permit to exist, and shall
defend the Collateral against, and shall take such other action as is necessary to remove,
any and all Liens in and other claims affecting the Collateral, other than the Permitted
Liens, and 1233 shall defend the right, title and interest of the Administrative Agent in
and to the Collateral against the claims and demands of all Persons.

(e) Limitations on Dispositions of Collateral. 1233 shall not, without the Administrative
Agent’s prior written consent, sell, lease or otherwise dispose of any of the
Collateral, except that Inventory may be sold, leased or otherwise disposed of and,
subject to the terms of this Agreement, Accounts may be collected, in either case in the
ordinary course of 1233’s business. Following an Event of Default, all Proceeds of the
Collateral (including all amounts received with respect to Accounts) received by or on
behalf of 1233, whether or not arising in the ordinary course of 1233’s business, shall be
received by 1233 as trustee for the Administrative Agent and shall be immediately paid
to the Administrative Agent.

(f) Limitations on Modifications, Waivers, Extensions. Other than as not prohibited by
paragraph (g) below, 1233 shall not (I) amend, modify, terminate, permit to expire or
waive any provision of any Permit, Contract or any document giving rise to an Account
in any manner which is or could reasonably be expected to be materially adverse to
1233, the Administrative Agent or the Lender, or (ii) fail to exercise promptly and
diligently its rights under each Contract and each document giving rise to an Account if
such failure is or could reasonably be expected to be materially adverse to 1233, the
Administrative Agent or the Lender.

(g) Limitations on Discounts, Compromises, Extensions of Accounts. Other than in the
ordinary course of business of 1233 consistent with previous practices, 1233 shall not (i)
grant any extension of the time for payment of any Account, (ii) compromise, compound
or settle any Account for less than its full amount, (iii) release, wholly or partially, any
Person liable for the payment of any Account, or (iv) allow any credit or discount of any
Account, except to such extent as 1233 determines that any such compromise,
compound or settlement could reasonably be expected to benefit the Administrative
Agent and the Lender in the circumstances.

(h) Maintenance of Collateral. 1233 shall maintain all tangible Collateral in good operating
condition, ordinary wear and tear excepted, and 1233 shall provide all maintenance,
service and repairs necessary for such purpose. 1233 shall maintain in good standing all
registrations and applications with respect to the Intellectual Property Rights except to
the extent that any failure to do so could not reasonably be expected to be materially
adverse to 1233, the Administrative Agent or the Lender.

(i) Insurance. 1233 shall keep the Collateral insured against loss or damage with
responsible insurers on a basis consistent with insurance obtained by reasonably
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prudent participants in comparable businesses. The applicable insurance policies shall
be in form and substance customary for such policies and shall (i) contain by way of
endorsement a mortgagee clause in form and substance satisfactory to the
Administrative Agent, and (ii) name the Administrative Agent as loss payee as its
interest may appear. 1233 shall, from time to time at the Administrative Agent’s
request, deliver the applicable insurance policies (or satisfactory evidence of such
policies) to the Administrative Agent. Neither the Administrative Agent, the Lender nor
their correspondents or agents shall be responsible for the character, adequacy, validity
or genuineness of any insurance, the solvency of any insurer, or any other risk
connected with insurance.

(j) Further Identification of Collateral. 1233 shall promptly furnish to the Administrative
Agent such statements and schedules further identifying and describing the Collateral,
and such other reports in connection with the Collateral, as the Administrative Agent
may from time to time reasonably request, including an updated list of any motor
vehicles or other “serial number” goods owned by 1233 and classified as Equipment,
including vehicle identification numbers.

(k) Amalgamation, Merger or Consolidation. 1233 shall not permit, to the extent in 1233’s
capacity to control as shareholder, any Pledged Issuer to amalgamate, merge or
consolidate unless all of the outstanding capital stock of the surviving or resulting
corporation is, upon such amalgamation, merger or consolidation, pledged under this
Agreement and no cash, securities or other property is distributed with respect to the
outstanding shares of any other constituent corporation.

(I) Agreements re Intellectual Property Rights. Promptly upon request from time to time by
the Administrative Agent, 1233 shall, upon advice of counsel, authorize, execute and
deliver any and all agreements, instruments, documents and papers that the
Administrative Agent may reasonably request to evidence the Security Interests in any
Intellectual Property Rights and, where applicable, the goodwill of the business of 1233
connected with the use of, and symbolized by, any such Intellectual Property Rights.

(m) Instruments; Documents of Title; Chattel Paper. Promptly upon request from time to
time by the Administrative Agent, 1233 shall deliver to the Administrative Agent,
endorsed and/or accompanied by such instruments of assignment and transfer in such
form and substance as the Administrative Agent may reasonably request, any and all
Instruments, Documents of Title and Chattel Paper included in or relating to the
Collateral as the Administrative Agent may specify in its request.

(n) Pledged Certificated Securities. 1233 shall deliver to the Administrative Agent any and
all Pledged Security Certificates and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Certificated
Securities in the manner provided under section 23 of the STA, if applicable, or other
applicable laws. At the request of the Administrative Agent, 1233 shall cause all Pledged
Security Certificates to be registered in the name of the Administrative Agent or its
nominee.

(o) Pledged Uncertificated Securities. 1233 shall deliver to the Administrative Agent any
and all such documents, agreements and other materials as may be required from time
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to time to provide the Administrative Agent with control over all Pledged Uncertificated
Securities in the manner provided under section 24 of the STA if applicable, or other
applicable laws. If applicable, for the purposes of section 27(1) of the STA, this
Agreement shall constitute 1233’s irrevocable consent to entry by a Pledged Issuer into
an agreement of the kind referred to in clause 24(1)(b) of the STA.

(p) Pledged Security Entitlements. 1233 shall deliver to the Administrative Agent any and
all such documents, agreements and other materials as may be required from time to
time to provide the Administrative Agent with control over all Pledged Security
Entitlements in the manner provided under section 25 or 26 of the STA, if applicable, or
other applicable laws.

(q) Pledged Futures Contracts. 1233 shall deliver to the Administrative Agent any and all
such documents, agreements and other materials as may be required from time to time
to provide the Administrative Agent with control over all Pledged Futures Contracts in
the manner provided under subsection 1(1.1) of the PPSA.

(r) Partnerships, Limited Liability Companies. 1233 shall ensure that the terms of any
interest in a partnership or limited liability company that is Collateral shall expressly
provide that such interest is a security’ for the purposes of the STA.

(s) Transfer Restrictions. If the constating documents of any Pledged Issuer (other than a
ULC) restrict the transfer of the Securities of such Pledged Issuer, then 1233 shall deliver
to the Administrative Agent a certified copy of a resolution of the directors,
shareholders, unitholders or partners of such Pledged Issuer, as applicable , consenting
to the transfer(s) contemplated by this Agreement, including any prospective transfer of
the Collateral by the Administrative Agent upon a realization on the Security Interests.

(t) Notices. 1233 shall advise the Administrative Agent promptly, in reasonable detail, of:

(i) any change to a Pledged Securities Intermediary’s Jurisdiction, Pledged Issuer’s
Jurisdiction, or Pledged Future Intermediary’s Jurisdiction;

(ii) any change in the location of the jurisdiction of incorporation or amalgamation,
chief executive office or domicile of 1233;

(iii) any change in the name of 1233;

(iv) any merger, consolidation or amalgamation of 1233 with any other Person;

(v) any additional jurisdiction in which 1233 carries on business or has tangible
Personal Property;

(vi) any additional jurisdiction in which material account debtors of 1233 are
located;

(vii) any acquisition of any right, title or interest in real property by 1233;

(viii) any acquisition of any Intellectual Property Rights which are the subject of a
registration or application with any governmental intellectual property or other
governing body or registry, or which are material to 1233’s business;
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(ix) any acquisition of any Instrument, Document of Title or Chattel Paper;

(x) any creation or acquisition of any Subsidiary of 1233;

(xi) any Lien (other than Permitted Liens) or similar interest granted or made on, or
claim asserted against, any of the Collateral;

(xii) 1233 becoming (or if 1233 could reasonably be determined to have become) a
Control Person with respect to any Reporting Pledged Issuer;

(xiii) the issuance of any order ceasing or suspending trading in, or prohibiting the
transfer of any Pledged Shares or the institution of proceedings for such
purpose, or if 1233 has any reason to believe that any such proceedings are
pending, contemplated or threatened; or

(xiv) any occurrence of any event, claim or occurrence that could reasonably be
expected to have a material adverse effect on the value of the Collateral or on
the Security Interests.

1233 shall not effect or permit any of the changes referred to in clauses (ii)
through (viii) above unless all filings have been made and all other actions taken
that are required in order for the Administrative Agent to continue at all times
following such change to have a valid and perfected first priority Security
Interest with respect to all of the Collateral.

9. Voting Rights. Unless an Event of Default has occurred and is continuing, 1233 shall be entitled
to exercise all voting power from time to time exercisable with respect to the Pledged Shares and give
consents, waivers and ratifications with respect thereto; provided, however, that no vote shall be cast or
consent, waiver or ratification given or action taken which would be, or would have a reasonable
likelihood of being, prejudicial to the interests of the Administrative Agent or which would have the
effect of reducing the value of the Collateral as security for the Secured Liabilities or imposing any
restriction on the transferability of any of the Collateral. Unless an Event of Default has occurred and is
continuing, the Administrative Agent shall, from time to time at the request and expense of 1233,
execute or cause to be executed, with respect to all Pledged Securities that are registered in the name
of the Administrative Agent or its nominee, valid proxies appointing 1233 as its (or its nominee’s) proxy
to attend, vote and act for and on behalf of the Administrative Agent or such nominee, as the case may
be, at any and all meetings of the applicable Pledged Issuer’s shareholders or debt holders, all Pledged
Securities that are registered in the name of the Administrative Agent or such nominee, as the case may
be, and to execute and deliver, consent to or approve or disapprove of or withhold consent to any
resolutions in writing of shareholders or debt holders of the applicable Pledged Issuer for and on behalf
of the Administrative Agent or such nominee, as the case may be. Immediately upon the occurrence and
during the continuance of any Event of Default, all such rights of 1233 to vote and give consents, waivers
and ratifications shall cease and the Administrative Agent or its nominee shall be entitled to exercise all
such voting rights and to give all such consents, waivers and ratifications.

10. Dividends: Interest. Unless an Event of Default has occurred and is continuing, 1233 shall be
entitled to receive any and all cash dividends, interest, principal payments and other forms of cash
distribution on the Pledged Shares which it is otherwise entitled to receive, but any and all stock and/or
liquidating dividends, distributions of property, returns of capital or other distributions made on or with
respect to the Pledged Shares, whether resulting from a subdivision, combination or reclassification of
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the outstanding capital stock of any Pledged Issuer or received in exchange for the Pledged Shares or
any part thereof or as a result of any amalgamation, merger, consolidation, acquisition or other
exchange of property to which any Pledged Issuer may be a party or otherwise, and any and all cash and
other property received in exchange for any Pledged Shares shall be and become part of the Collateral
subject to the Security Interests and, if received by 1233, shall forthwith be delivered to the
Administrative Agent or its nominee (accompanied, if appropriate, by proper instruments of assignment
and/or stock powers of attorney executed by 1233 in accordance with the Administrative Agent’s
instructions) to be held subject to the terms of this Agreement; and if any of the Pledged Security
Certificates have been registered in the name of the Administrative Agent or its nominee, the
Administrative Agent shall execute and deliver (or cause to be executed and delivered) to 1233 all such
dividend orders and other instruments as 1233 may request for the purpose of enabling 1233 to receive
the dividends, distributions or other payments which 1233 is authorized to receive and retain pursuant
to this Section. If an Event of Default has occurred and is continuing, all rights of 1233 pursuant to this
Section shall cease and the Administrative Agent shall have the sole and exclusive right and authority to
receive and retain the cash dividends, interest, principal payments and other forms of cash distribution
which 1233 would otherwise be authorized to retain pursuant to this Section. Any money and other
property paid over to or received by the Administrative Agent pursuant to the provisions of this Section
shall be retained by the Administrative Agent as additional Collateral hereunder and be applied in
accordance with the provisions of this Agreement.

11. Rights on Event of Default. If an Event of Default has occurred and is continuing, then and in
every such case all of the Secured Liabilities shall, at the option of the Administrative Agent, become
immediately due and payable and the Security Interests shall become enforceable and the
Administrative Agent, in addition to any rights now or hereafter existing under applicable Law may,
personally or by agent, at such time or times as the Administrative Agent in its discretion may
determine, do any one or more of the following:

(a) Rights under PPSA, etc. Exercise all of the rights and remedies granted to secured
parties under the PPSA and any other applicable statute, or otherwise available to the
Administrative Agent by contract, at law or in equity.

(b) Demand Possession. Demand possession of any or all of the Collateral, in which event
1233 shall, at the expense of 1233, immediately cause the Collateral designated by the
Administrative Agent to be assembled and made available and/or delivered to the
Administrative Agent at any place designated by the Administrative Agent.

(c) Take Possession. Enter on any premises where any Collateral is located and take
possession of, disable or remove such Collateral.

(d) Deal with Collateral. Hold, store and keep idle, or operate, lease or otherwise use or
permit the use of, any or all of the Collateral for such time and on such terms as the
Administrative Agent may determine, and demand, collect and retain all earnings and
other sums due or to become due from any Person with respect to any of the Collateral.

(e) Carry on Business. Carry on, or concur in the carrying on of, any or all of the business or
undertaking of 1233 and enter on, occupy and use (without charge by 1233) any of the
premises, buildings, plant and undertaking of, or occupied or used by, 1233.
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(f) Enforce Collateral. Seize, collect, receive, enforce or otherwise deal with any Collateral
in such manner, on such terms and conditions and at such times as the Administrative
Agent deems advisable.

(g) Dispose of Collateral. Realize on any or all of the Collateral and sell, lease, assign, give
options to purchase, or otherwise dispose of and deliver any or all of the Collateral (or
contract to do any of the above), in one or more parcels at any public or private sale, at
any exchange, brokers board or office of the Administrative Agent or elsewhere, with or
without advertising or other formality, except as required by applicable Law, on such
terms and conditions as the Administrative Agent may deem advisable and at such
prices as it may deem best, for cash or on credit or for future delivery; so long as every
aspect of the disposition is commercially reasonable.

(h) Court-Approved Disposition of Collateral. Obtain from any court of competent
jurisdiction an order for the sale or foreclosure of any or all of the Collateral.

(i) Purchase by Administrative Agent. At any public sale, and to the extent permitted by
Law on any private sale, bid for and purchase any or all of the Collateral offered for sale
and, upon compliance with the terms of such sale, hold, retain, sell or otherwise dispose
of such Collateral without any further accountability to 1233 or any other Person with
respect to such holding, retention, sale or other disposition, except as required by Law.
In any such sale to the Administrative Agent, the Administrative Agent may, for the
purpose of making payment for all or any part of the Collateral so purchased, use any
claim for any or all of the Secured Liabilities then due and payable to it as a credit
against the purchase price.

(j) Collect Accounts. Notify (whether in its own name or in the name of 1233) the account
debtors under any Accounts of 1233 of the assignment of such Accounts to the
Administrative Agent and direct such account debtors to make payment of all amounts
due or to become due to 1233 with respect to such Accounts directly to the
Administrative Agent and, upon such notification and at the expense of 1233, enforce
collection of any such Accounts, and adjust, settle or compromise the amount or
payment of such Accounts, in such manner and to such extent as the Administrative
Agent deems appropriate in the circumstances.

(k) Transfer of Collateral. Transfer any Collateral that is Pledged Shares into the name of the
Administrative Agent or its nominee.

(I) Voting. Vote any or all of the Pledged Shares (whether or not transferred to the
Administrative Agent or its nominee) and give or withhold all consents, waivers and
ratifications with respect thereto and otherwise act with respect thereto as though it
were the outright owner thereof.

(m) Exercise Other Rights. Exercise any and all rights, privileges, entitlements and options
pertaining to any Collateral that is Pledged Shares as if the Administrative Agent were
the absolute owner of such Pledged Shares.

(n) Instruments; Documents of Title; Chattel Paper. Endorse 1233s name on any and all
Instruments, Documents of Title and Chattel Paper pertaining to or constituting
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Collateral and give valid and binding receipts and discharges therefor and in respect
thereof.

(o) Dealing with Contracts and Permits. Deal with any and all Contracts and Permits to the
same extent as 1233 might (including the enforcement, realization, sale, assignment,
transfer, and requirement for continued performance), all on such terms and conditions
and at such time or times as may seem advisable to the Administrative Agent.

(p) Payment of Liabilities. Pay any liability secured by any Lien against any Collateral. 1233
shall immediately on demand reimburse the Administrative Agent for all such payments
and, until paid, any such reimbursement obligation shall form part of the Secured
Liabilities and shall be secured by the Security Interests.

(q) Borrow and Grant Liens. Borrow money for the maintenance, preservation or protection
of any Collateral or for carrying on any of the business or undertaking of 1233 and grant
Liens on any Collateral (in priority to the Security Interests or otherwise) as security for
the money so borrowed. 1233 shall immediately on demand reimburse the
Administrative Agent for all such borrowings and, until paid, any such reimbursement
obligations shall form part of the Secured Liabilities and shall be secured by the Security
Interests.

(r) Appoint Receiver. Appoint by instrument in writing one or more Receivers of 1233 or
any or all of the Collateral with such rights, powers and authority (including any or all of
the rights, powers and authority of the Administrative Agent under this Agreement) as
may be provided for in the instrument of appointment or any supplemental instrument,
and remove and replace any such Receiver from time to time. To the extent permitted
by applicable Law, any Receiver appointed by the Administrative Agent shall (for
purposes relating to responsibility for the Receiver’s acts or omissions) be considered to
be the agent of 1233 and not of the Administrative Agent.

(s) Legal Proceedings; Court-Appointed Receiver. Commence, continue or defend
proceedings in any court of competent jurisdiction in the name of the Administrative
Agent, the Lender, the Receiver or 1233 for the purpose of exercising any of the rights,
powers and remedies set out in this Section, including obtaining from any court of
competent jurisdiction an order for the appointment of a Receiver of 1233 or of any or
all of the Collateral.

(t) Consultants. Require 1233 to engage a consultant of the Administrative Agent’s choice,
or engage a consultant on its own behalf, such consultant to receive the full cooperation
and support of 1233 and its agents and employees, including unrestricted access to the
premises of 1233 and the Books and Records; all reasonable fees and expenses of such
consultant shall be for the account of 1233 and 1233 hereby authorizes any such
consultant to report directly to the Administrative Agent and to disclose to the
Administrative Agent any and all information obtained in the course of such consultant’s
employment.

The Administrative Agent may exercise any or all of the foregoing rights and remedies without demand
of performance or other demand, presentment, protest, advertisement or notice of any kind (except as
required by applicable Law) to or on 1233 or any other Person, and 1233 hereby waives each such
demand, presentment, protest, advertisement and notice to the extent permitted by applicable Law.
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None of the above rights or remedies shall be exclusive of or dependent on or merge in any other right
or remedy, and one or more of such rights and remedies may be exercised independently or in
combination from time to time. 1233 acknowledges and agrees that any action taken by the
Administrative Agent hereunder following the occurrence and during the continuance of an Event of
Default shall not be rendered invalid or ineffective as a result of the curing of the Event of Default on
which such action was based.

12. Realization Standards. To the extent that applicable Law imposes duties on the Administrative
Agent to exercise remedies in a commercially reasonable manner and without prejudice to the ability of
the Administrative Agent to dispose of the Collateral in any such manner, 1233 acknowledges and
agrees that it is not commercially unreasonable for the Administrative Agent to (or not to) (i) incur
expenses reasonably deemed significant by the Administrative Agent to prepare the Collateral for
disposition or otherwise to complete raw material or work in process into finished goods or other
finished products for disposition, (ii) fail to obtain third party consents for access to the Collateral to be
disposed of, (iii) fail to exercise collection remedies against account debtors or other Persons obligated
on the Collateral or to remove Liens against the Collateral, (iv) exercise collection remedies against
account debtors or other Persons obligated on the Collateral directly or through the use of collection
agencies and other collection specialists, (v) dispose of Collateral by way of public auction, public tender
or private contract, with or without advertising and without any other formality, (vi) contact other
Persons, whether or not in the same business of 1233, for expressions of interest in acquiring all or any
portion of the Collateral, (vii) hire one or more professional auctioneers to assist in the disposition of the
Collateral, if the Collateral is of a specialized nature or an upset or reserve bid or price is established,
(viii) dispose of the Collateral by utilizing Internet sites that provide for the auction of assets of the types
included in the Collateral or that have the reasonable capacity of doing so, or that match buyers and
sellers of assets, (ix) dispose of assets in wholesale rather than retail markets, (x) disclaim disposition
warranties, such as title, possession or quiet enjoyment, (xi) purchase insurance or credit enhancements
to insure the Administrative Agent against risks of loss, collection or disposition of the Collateral or to
provide to the Administrative Agent a guaranteed return from the collection or disposition of the
Collateral, (xii) to the extent deemed appropriate by the Administrative Agent, obtain the services of
other brokers, investment bankers, consultants and other professionals to assist the Administrative
Agent in the collection or disposition of any of the Collateral, (xiii) dispose of Collateral in whole or in
part, (ivx) dispose of Collateral to a customer of the Administrative Agent, and (vx) establish an upset or
reserve bid price with respect to Collateral.

13. Grant of Licence. For the purpose of enabling the Administrative Agent to exercise its rights and
remedies under this Agreement when the Administrative Agent is entitled to exercise such rights and
remedies, and for no other purpose, 1233 grants to the Administrative Agent an irrevocable, non-
exclusive licence (exercisable without payment of royalty or other compensation to 1233) to use, assign
or sublicense any or all of the Intellectual Property Rights, including in such licence reasonable access to
all media in which any of the licensed items may be recorded or stored and to all computer
programs used for the compilation or printout of the same. For any trade-marks, get-up and trade dress
and other business indicia, such licence includes an obligation on the part of the Administrative Agent to
maintain the standards of quality maintained by 1233 or, in the case of trade-marks, get-up and trade
dress or other business indicia licensed to 1233, the standards of quality imposed upon 1233 by the
relevant licence. For copyright works, such licence shall include the benefit of any waivers of moral
rights and similar rights.

14. Securities Laws. The Administrative Agent is authorized, in connection with any offer or sale of
any Pledged Shares, to comply with any limitation or restriction as it may be advised by counsel is
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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. In addition to and without limiting Section 12, 1233 further
agrees that compliance with any such limitation or restriction shall not result in a sale being considered
or deemed not to have been made in a commercially reasonable manner, and the Administrative Agent
shall not be liable or accountable to 1233 for any discount allowed by reason of the fact that such
Pledged Shares are sold in compliance with any such limitation or restriction. If the Administrative Agent
chooses to exercise its right to sell any or all Pledged Shares, upon written request, 1233 shall cause
each applicable Pledged Issuer to furnish to the Administrative Agent all such information as the
Administrative Agent may reasonably request in order to determine the number of shares and other
instruments included in the Collateral which may be sold by the Administrative Agent in exempt
transactions under any Laws governing securities, and the rules and regulations of any applicable
securities regulatory body thereunder, as the same are from time to time in effect.

15. ULC Shares. 1233 acknowledges that certain of the Collateral may now or in the future consist
of ULC Shares, and that it is the intention of the Administrative Agent and 1233 that the Administrative
Agent should not under any circumstances prior to realization thereon be held to be a member or a
shareholder, as applicable, of a ULC for the purposes of any ULC Laws. Therefore, notwithstanding any

provisions to the contrary contained in this Agreement, the Loan Agreement or any other document in
connection therewith, where 1233 is the registered owner of ULC Shares which are Collateral, 1233 shall
remain the sole registered owner of such ULC Shares until such time as such ULC Shares are effectively
transferred into the name of the Administrative Agent or any other Person on the books and records of
the applicable ULC. Accordingly, 1233 shall be entitled to receive and retain for its own account any
dividend on or other distribution, if any, with respect to such ULC Shares (except for any dividend or
distribution comprised of Pledged Security Certificates, which shall be delivered to the Administrative
Agent to hold hereunder) and shall have the right to vote such ULC Shares and to control the direction,
management and policies of the applicable ULC to the same extent as 1233 would if such ULC Shares
were not pledged to the Administrative Agent pursuant hereto. Nothing in this Agreement, the Loan
Agreement or any other document in connection therewith is intended to, and nothing in this
Agreement, the Loan Agreement or any other document in connection therewith shall, constitute the
Administrative Agent or any Person other than 1233, a member or shareholder of a ULC for the
purposes of any ULC Laws (whether listed or unlisted, registered or beneficial), until such time as notice
is given to 1233 and further steps are taken pursuant hereto or thereto so as to register the
Administrative Agent or such other Person, as specified in such notice, as the holder of the ULC Shares.
To the extent any provision hereof would have the effect of constituting the Administrative Agent as a
member or a shareholder, as applicable, of any ULC prior to such time, such provision shall be severed
herefrom and shall be ineffective with respect to ULC Shares which are Collateral without otherwise
invalidating or rendering unenforceable this Agreement or invalidating or rendering unenforceable such
provision insofar as it relates to Collateral which is not ULC Shares. Except upon the exercise of rights of
the Administrative Agent to sell, transfer or otherwise dispose of ULC Shares in accordance with
this Agreement, 1233 shall not cause or permit, or enable a Pledged Issuer that is a ULC to cause or
permit, the Administrative Agent to: (a) be registered as a shareholder or member of such Pledged

Issuer; (b) have any notation entered in their favour in the share register of such Pledged Issuer; (c) be
held out as shareholders or members of such Pledged Issuer; (d) receive, directly or indirectly, any
dividends, property or other distributions from such Pledged Issuer by reason of the Administrative

{02807379;3 }

483



DocuSign Envelope ID: 9BOOB6CB-3F35-4DE7-8736-061 BO24FOAAO

Agent holding the Security Interests over the ULC Shares; or (e) act as a shareholder of such Pledged
Issuer, or exercise any rights of a shareholder including the right to attend a meeting of shareholders of
such Pledged Issuer or to vote its ULC Shares.

16. ApIication of Proceeds. All Proceeds of Collateral received by the Administrative Agent or a
Receiver may be applied to discharge or satisfy any expenses (including the Receiver’s remuneration and
other expenses of enforcing the Administrative Agent’s rights under this Agreement), Liens on the
Collateral in favour of Persons other than the Administrative Agent, borrowings, taxes and other
outgoings affecting the Collateral or which are considered advisable by the Administrative Agent or the
Receiver to protect, preserve, repair, process, maintain or enhance the Collateral or prepare it for sale,
lease or other disposition, or to keep in good standing any Liens on the Collateral ranking in priority to
any of the Security Interests, or to sell, lease or otherwise dispose of the Collateral. The balance of such
Proceeds may, at the sole discretion of the Administrative Agent, be held as collateral security for the
Secured Liabilities or be applied to such of the Secured Liabilities (whether or not the same are due and
payable) in such manner and at such times as the Administrative Agent considers appropriate and
thereafter shall be accounted for as required by Law.

17. Continuing Liability of 1233. 1233 shall remain liable for any Secured Liabilities that are
outstanding following realization of all or any part of the Collateral and the application of the Proceeds
thereof.

18. Administrative Agents Appointment as Attorney-in-Fact. Effective upon the occurrence and
during the continuance of an Event of Default, 1233 constitutes and appoints the Administrative Agent
and any officer or agent of the Administrative Agent, with full power of substitution, as 1233’s true and
lawful attorney-in-fact with full power and authority in the place of 1233 and in the name of 1233 or in
its own name, from time to time in the Administrative Agent’s discretion, to take any and all appropriate
action and to execute any and all documents and instruments as, in the opinion of such attorney, may
be necessary or desirable to accomplish the purposes of this Agreement. Without limiting the effect of
this Section, upon the occurrence of an Event of Default, 1233 grants the Administrative Agent an
irrevocable proxy to vote the Pledged Shares and to exercise all other rights, powers, privileges and
remedies to which a holder thereof would be entitled (including giving or withholding written consents
of shareholders, calling special meetings of shareholders and voting at such meetings), which proxy shall
be effective, automatically and without the necessity of any action (including any transfer of any Pledged
Shares on the books and records of a Pledged Issuer or Pledged Securities Intermediary, as applicable).
These powers are coupled with an interest and are irrevocable until the Release Date. Nothing in this
Section affects the right of the Administrative Agent as secured party or any other Person on the
Administrative Agent’s behalf, to sign and file or deliver (as applicable) all such financing statements,
financing change statements, notices, verification statements and other documents relating to the
Collateral and this Agreement as the Administrative Agent or such other Person considers appropriate.
1233 hereby ratifies and confirms, and agrees to ratify and confirm, whatever lawful acts the
Administrative Agent or any of the Administrative Agent’s sub-agents, nominees or attorneys do or
purport to do in exercise of the power of attorney granted to the Administrative Agent pursuant to this
Section.

19. Performance by Administrative Agent of 1233’s Obligations. If 1233 fails to perform or comply
with any of the obligations of 1233 under this Agreement, the Administrative Agent may, but need not,
perform or otherwise cause the performance or compliance of such obligation, provided that such
performance or compliance shall not constitute a waiver, remedy or satisfaction of such failure. The
expenses of the Administrative Agent incurred in connection with any such performance or compliance
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shall be payable by 1233 to the Administrative Agent immediately on demand, and until paid, any
such expenses shall form part of the Secured Liabilities and shall be secured by the Security Interests.

20. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

21. Rights of Administrative Agent: Limitations on Administrative Agent and the Lender
Obligations.

(a) Limitations on Liability. None of the Administrative Agent, any Receiver, the Lender or
agent of such parties shall be liable to 1233 or any other Person for any failure or delay
in exercising any of the rights of 1233 under this Agreement (including any failure to
take possession of, collect, sell, lease or otherwise dispose of any Collateral, or to
preserve rights against prior parties, except in respect of damages to the extent
attributable to the gross negligence or wilful misconduct of the Administrative Agent or
any Receiver). Neither the Administrative Agent, a Receiver nor any agent of the
Administrative Agent (including, in Alberta or British Columbia, any sheriff) is required to
take, or shall have any liability for any failure to take or delay in taking, any steps
necessary or advisable to preserve rights against other Persons under any Collateral in
its possession. None of the Administrative Agent, any Receiver, the Lender or any agent
of such parties shall be liable for any, and 1233 shall bear the full risk of all, loss or
damage to any and all of the Collateral (including any Collateral in the possession of the
Administrative Agent, any Receiver, the Lender or any agent of such parties) caused for
any reason, except in respect of damages to the extent attributable to the gross
negligence or wilful misconduct of the Administrative Agent, any Receiver, the Lender or
agent of such parties.

(b) 1233 Remains Liable under Accounts and Contracts. Notwithstanding any provision of
this Agreement, 1233 shall remain liable under each of the documents giving rise to the
Accounts of 1233 and under each of the Contracts to observe and perform all the
conditions and obligations to be observed and performed by 1233 thereunder, all in
accordance with the terms of each such document and Contract. Neither the
Administrative Agent nor the Lender (or any of their affiliates, officers, directors,
employees, agents or representatives) shall have any obligation or liability under any
Account of 1233 (or any document giving rise thereto) or Contract by reason of or
arising out of this Agreement or the receipt by the Administrative Agent of any payment
relating to such Account or Contract pursuant hereto, and in particular (but without
limitation), except in respect of damages to the extent attributable to the gross
negligence or wilful misconduct of the Administrative Agent or the Lender, neither the
Administrative Agent nor the Lender shall be obligated in any manner to perform any of
the obligations of 1233 under or pursuant to any Account (or any document giving rise
thereto) or under or pursuant to any Contract to make any payment, to make any
inquiry as to the nature or the sufficiency of any payment received by it or as to the
sufficiency of any performance by any party under any Account (or any document giving
rise thereto) or under any Contract, to present or file any claim, to take any action to
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enforce any performance or to collect the payment of any amounts which may have
been assigned to it or to which it may be entitled at any time.

(C) Analysis of Accounts. At any time and from time to time, the Administrative Agent shall
have the right to analyze and verify the Accounts of 1233 in any manner and through
any medium that it reasonably considers advisable, and 1233 shall furnish all such
assistance and information as the Administrative Agent may require in connection
therewith. At any time and from time to time, upon the Administrative Agents
reasonable request and at the expense of 1233, 1233 shall furnish to the Administrative
Agent reports showing reconciliations, aging and test verifications of, and trial balances
for, its Accounts.

(d) Use of Agents. The Administrative Agent may perform any of its rights or duties under
this Agreement by or through agents and is entitled to retain counsel and to act in
reliance on the advice of such counsel concerning all matters pertaining to its rights and
duties under this Agreement.

22. DealinEs by Administrative Agent. The Administrative Agent shall not be obliged to exhaust its
recourse against 1233 or any other Person or against any other security it may hold with respect to the
Secured Liabilities or any part thereof before realizing upon or otherwise dealing with the Collateral in
such manner as the Administrative Agent may consider desirable. The Administrative Agent may grant
extensions of time and other indulgences, take and give up security, accept compositions, grant releases
and discharges and otherwise deal with 1233 and any other Person, and with any or all of the Collateral,
and with other security and sureties, as the Administrative Agent may see fit, all without prejudice to
the Secured Liabilities or to the rights and remedies of the Administrative Agent or the Lender under this
Agreement or the Loan Agreement. The powers and rights conferred on the Administrative Agent under
this Agreement are granted to the Administrative Agent, acting for and on behalf of the Lender, solely to
protect the interests of the Administrative Agent and the Lender in the Collateral and shall not impose
any duty upon the Administrative Agent to exercise any such powers or rights.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement shall be made in accordance with the terms of the Loan Agreement.

24. Release of Information. 1233 authorizes the Administrative Agent and the Lender to provide a
copy of this Agreement and such other information as may be requested of the Administrative Agent (i)
to the extent necessary to enforce the Administrative Agent’s rights, remedies and entitlements under
this Agreement, (ii) to any assignee or prospective assignee of all or any part of the Secured Liabilities,
and (iii) as required by applicable Law.

25. Expenses; Indemnity; Waiver.

(a) 1233 shall pay all out-of-pocket expenses incurred by the Administrative Agent,
including the fees, charges and disbursements of any counsel for the Administrative
Agent and all applicable taxes, in connection with the assessment, enforcement or
protection of their rights in connection with this Agreement (including its rights under
this Section) including all such out-of-pocket expenses incurred (i) during any workout,
restructuring or negotiations with respect to the Secured Liabilities, (ii) in taking and
maintaining custody of, preserving, repairing, processing, preparing for disposition and
disposing of Collateral, and (iii) in enforcing or collecting indebtedness.
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(b) 1233 shall indemnify the Administrative Agent and the Lender against, and hold the
Administrative Agent and the Lender harmless from, any and all losses, claims, cost
recovery actions, damages, expenses and liabilities of whatsoever nature or kind and all
reasonable out-of-pocket expenses and all applicable taxes to which the Administrative
Agent or the Lender may become subject arising out of or in connection with (i) the
breach by 1233 of its obligations hereunder, (ii) any actual or prospective claim,
litigation, investigation or proceeding relating to this Agreement or the Secured
Liabilities, whether based on contract, tort or any other theory and regardless of
whether the Administrative Agent or the Lender is a party thereto, (iii) any other aspect
of this Agreement, or (iv) the enforcement of Administrative Agents rights hereunder
and any related investigation, defence, preparation of defence, litigation and enquiries;
provided that such indemnity shall not, as to the Administrative Agent or the Lender, be
available to the extent that such losses, claims, damages, liabilities or related expenses
are determined by a court of competent jurisdiction by final and nonappealable
judgment to have resulted from the gross negligence or wilful misconduct (it being
acknowledged that ordinary negligence does not necessarily constitute gross
negligence) or wilful misconduct of or material breach of this Agreement by the
Administrative Agent.

(c) 1233 shall not assert, and hereby waives (to the fullest extent permitted by applicable
Law), (i) any claim against the Administrative Agent or the Lender (or any director,
officer or employee thereof), on any theory of liability, for special, indirect,
consequential or punitive damages (as opposed to direct or actual damages) arising out
of, in connection with, or as a result of, this Agreement, and (ii) all of the rights, benefits
and protections given by any present or future statute that imposes limitations on the
rights, powers or remedies of a secured party or on the methods of, or procedures for,
realization of security, including any ‘seize or sue’ or “anti-deficiency” statute or any
similar provision of any other statute; provided that such waiver does not apply to any
claim arising out of the fraud, wilful misconduct or gross negligence of the
Administrative Agent or the Lender.

(d) All amounts due under this Section shall (i) be payable not later than 10 Business Days
after written demand therefor, and (ii) shall form part of the Secured Liabilities and shall
be secured by the Security Interests.

(e) The indemnifications set out in this Section shall survive the Release Date and the
release or extinguishment of the Security Interests for a period of three years.

26. Release of 1233. Upon the written request of 1233 given at any time on or after the Release
Date, the Administrative Agent shall, at the expense of 1233, release 1233 and the Collateral from the
Security Interests and such release shall serve to terminate any licence granted in this Agreement. Upon
such release, and at the request and expense of 1233, the Administrative Agent shall execute and
deliver to 1233 such releases and discharges as 1233 may reasonably request.

27. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other security previously or concurrently delivered by 1233 or any other Person to the Administrative
Agent or the Lender, all of which other security shall remain in full force and effect.

28. Alteration or Waiver. None of the terms or provisions of this Agreement may be waived,
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amended, supplemented or otherwise modified except by a written instrument executed by the
Administrative Agent. The Administrative Agent shall not, by any act or delay, be deemed to have
waived any right or remedy hereunder or to have acquiesced in any Event of Default or in any breach of
any of the terms and conditions hereof. No failure to exercise, nor any delay in exercising, on the part of
the Administrative Agent, any right, power or privilege hereunder shall operate as a waiver thereof. No
single or partial exercise of any right, power or privilege hereunder shall preclude any other or further
exercise thereof or the exercise of any other right, power or privilege. A waiver by the Administrative
Agent of any right or remedy hereunder on any one occasion shall not be construed as a bar to any right
or remedy which the Administrative Agent would otherwise have on any future occasion. Neither the
taking of any judgment nor the exercise of any power of seizure or sale shall extinguish the liability of
1233 to pay the Secured Liabilities, nor shall the same operate as a merger of any covenant contained
in this Agreement or of any other liability, nor shall the acceptance of any payment or other security
constitute or create any novation.

29. Amalgamation. If 1233 is a corporation, 1233 acknowledges that if it amalgamates or merges
with any other corporation or corporations, then (i) the Collateral and the Security Interests shall extend
to and include all the property and assets of the amalgamated corporation and to any property or assets
of the amalgamated corporation thereafter owned or acquired, (ii) the term 1233, where used in this
Agreement, shall extend to and include the amalgamated corporation, and (iii) the term ‘Secured
Liabilities’, where used in this Agreement, shall extend to and include the Secured Liabilities of the
amalgamated corporation.

30. Governing Law: Attornment. This Agreement shall be governed by and construed in accordance
with the Laws of the Province of British Columbia. Without prejudice to the ability of the Administrative
Agent to enforce this Agreement in any other proper jurisdiction, 1233 irrevocably submits and attorns
to the non-exclusive jurisdiction of the courts of such province. To the extent permitted by applicable
Law, 1233 irrevocably waives any objection (including any claim of inconvenient forum) that it may now
or hereafter have to the venue of any legal proceeding arising out of or relating to this Agreement in the
courts of such Province.

31. lnterDretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words ‘include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation’. The word “or’ is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented or otherwise modified (subject to any restrictions on such
amendments, supplements or modifications set out herein), (b) any reference herein to any statute or
any section thereof shall, unless otherwise expressly stated, be deemed to be a reference to such
statute or section as amended, restated or re-enacted from time to time, (c) any reference herein to any
Person shall be construed to include such Person’s successors and permitted assigns, (d) the words
“herein”, ‘hereof” and “hereunder”, and words of similar import, shall be construed to refer to this
Agreement in its entirety and not to any particular provision hereof, and (e) all references herein to
Sections and Schedules shall be construed to refer to Sections and Schedules to, this Agreement, Section
headings are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement. Any reference in this
Agreement to a Permitted Liens is not intended to subordinate or postpone, and shall not be interpreted
as subordinating or postponing, or as any agreement to subordinate or postpone, any Security Interest
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to any Permitted Liens. The doctrine of consolidation will apply to this Agreement and the
Administrative Agent’s rights of consolidation shall not be diminished in any way by Section 31 of the
Property Law Act (British Columbia) and any amendments thereto. Whenever a representation or
warranty is made on the basis of the knowledge or awareness of a party, such knowledge or awareness
consists of the actual collective knowledge or awareness of the senior officers of such party, in their
capacity as senior officers of such party; provided that the party making the representation and
warranty shall have conducted a reasonable investigation as to the subject matter relating thereto and
the level of such investigation shall be that of a reasonably prudent Person investigating a material
consideration in the context of a material transaction.

32. Paramountcv. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict
or inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or the
Lender under the Loan Agreement.

33. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, 1233
and its successors and permitted assigns, and shall enure to the benefit of, and be binding on, the
Administrative Agent and its successors and assigns. 1233 may not assign this Agreement, or any of its
rights or obligations under this Agreement. The Administrative Agent may assign this Agreement and
any of its rights and obligations hereunder to any Person.

34. Acknowledgment of Receipt/Waiver. 1233 acknowledges receipt of an executed copy of this
Agreement and, to the extent permitted by applicable Law, waives the right to receive a copy of any
financing statement or financing change statement registered in connection with this Agreement or any
verification statement issued with respect to any such financing statement or financing change
statement.

35. Electronic Signature. Delivery of an executed signature page to this Agreement by 1233 by
facsimile or other electronic form of transmission shall be as effective as delivery by 1233 of a manually
executed copy of this Agreement by 1233.

[Remainder of page intentionally left blank; signature page to follow.]
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the date
first written above.

10161233 CANADA LIMITED

1.—DocuSigned by:

By tLb(s Lw.tiLsou
Na1fhavidson
Title: Director

BHAYANA VENTURES LTD.
DocuSgned by:

By:
Name: Preetinder Bhayana
Title:

President
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SCHEDULE A
1233 INFORMATION

Full legal name:
• 10161233 Canada Limited

Prior names:
• Not Applicable

Predecessor companies:
• Not Applicable

Jurisdiction of incorporation or organization:
• Canada

Address of chief executive office:
• 1520-6 Meyers Creek Road West, Rock Creek, BC VOH 1YO

Addresses of all places where business is carried on or tangible Personal Property is kept:
Legal description:

• PID 014-783-657 and legally described as District Lot 471 Simiklameen Division Yale District
Except Plans B1406, 7163, 7432 and KAP83534, and all rights and benefits appurtenant thereto.

Civic Address:

• 1395 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-1 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-2 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-3 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-4 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-5 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-6 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-7 Meyers Creek Road West, Rock Creek, BC VOH 1YO

Description of Crops, including description of Crops that are growing as well as a description of newly
planted seedling and when such seedling is anticipated to grow into Crops:

• Unpackaged Dried Cannabis = 11,637,265 grams

• Unpackaged Extracts — Inhaled = 8,704 grams

• Unpackaged Fresh Cannabis = 15,379,230 grams
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A-2

• Unpackaged — Pure Intermediates — 1,400 grams

• Unpackaged Seeds 1,320 Kgs

• Unpackaged — Vegetative Cannabis Plant = 1,252

• Unpackaged — Whole Cannabis Plant - 628

Jurisdictions in which all material account debtors are located:

• British Columbia

Addresses of all owned real property:

• 1395 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-1 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-2 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-3 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-4 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-5 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-6 Meyers Creek Road West, Rock Creek, BC VOH 1YO

• 1520-7 Meyers Creek Road West, Rock Creek, BC VOH 1YO

Addresses of all leased real property:

• Unit B—430 Lyall, Midway, BCVOH 1MO

Description of all ‘serial number” goods (i.e. motor vehicles, trailers, aircraft, boats and outboard
motors for boats):

REGISTRATIO MODEL
DESCRIPTION N# VIN YEAR MODEL

KUBOTA DIESEL TRUCKSTER - A5KB2FDBCGGO39
ORANGE 13131098 598 2016 KUBOTAX900

KUBOTA DIESEL TRUCKSTER - A5KB2FDBPJGO52
ORANGE 13131114 104 2018 KUBOTAX900

KUBOTA DIESEL TRUCKSTER - A5KB2FDBEKGO55
ORANGE 13106934 095 2019 KUBOTAX900

KUBOTA DIESEL TRUCKSTER - A5KB2FDBTJGO529
ORANGE 13131137 91 2018 KUBOTAX900

KUBOTA DIESEL TRUCKSTER - A5KB2FDBKKGO55
ORANGE 13106977 572 2019 KUBOTAX900

KUBOTA M5-111 DIESEL N/A 52815 2016 M5-111
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A-3

TRACTOR

GM E.T.V. CUTAWAY 1GBiG3168911779 GM-T610
AMBULANCE 09823143 28 2007 CUTAWAY

Bobcat Skid Steer 525218236 2007 S-175
Polaris Ranger N/A WH68A69271696 2009 700

Description of all material Permits:

• Health Canada Licence Number LIC-8E0.LIDC4PS-2019-6

Subsidiaries of 1233:
• None

Instruments, Documents of Title and Chattel Paper of 1233:

• None

Pledged Certificated Securities:

• None

Pledged Securities Accounts:

• None

Pledged Uncertificated Securities:

• None

Pledged Futures Accounts:

• None

Registered trade-marks and applications for trademark registrations:
• None.

Patents and patent applications:

• None.

Copyright registrations and applications for copyright registrations:

• None.

Industrial designs/registered designs and applications for registered designs:
• None.
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of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 2gth da of January, 2023.

Province of Alberta
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Status: Registered Don #: CA8936825 RCVD: 2021-04-21 RQST: 2022-06-29 10.22.34

DECLARATION(S) ATTACHED

LardTitle Ad KAMLOOPS LAND THIE OFFICE

bdand Mortgage APR21 2021 15:46:58,001

Tilfr&tiircy Part 1 Province of British Colurn bla CA8936825CA8936826

1 Application

Miller Titerle Law Corporation
300 - 638 Smithe Street
Vancouver BC V6B I E3
604.681.4112

2. Description of Land

P10/Plan Number Legal Description

014-783-657 DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B14O6, 7163, 7432 AND

KAP83534

3. Bo rrosver(s) (hi ortqagor(s))

10161233 CANADA LIMITED A0104742
6-1520 MYERS CREEK RD,W.
ROCKCREEKBCVOH 1YO

4. Lender)sl (Mortgageels)l

1287866 B.C. LTD. BC1287866
54- 1235 LASALLE PLACE
COQUL1’LAM BC V3B 6T3

5. PaymeniProvisions

Principal Amount InLeresL Rate InLerestAdjustaneniDate

SeeSchedule 6%perannum N/A

InatresiCalculation Period PaymentDates First PaymeniDate

Annually, not in advance N/A N/A

Amotintof each periodic paymenc IneerestAct (Canada) Statement The equivalent rate of interest Last PaymencDate

N/A calculated halfyearlynosinadvance Is N/A
N/A% per annum

Assignment of Rents which the applicantwants Place of payment Balance Due Date
registered? Postal Address in Item 4 0 N DEMAND
Yes

If yes, pageand paragraph number:

Page 22, Clause 20 of the Filed

Standard Mortgage Terms MT180002

6. Mortgage contains floating chargeon latd? 7. Moragesecures a currentor running account?

No Yes

Form B (Section 225) 2021 0413 16:16:15.854 1 of2 Pages
cccpy’hzCQi. a1 reser,ec.
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LandTitle Act

baand Mortgage
TWc&tnrcy Part 1 ProvInce of British Columbia

8. Interest Mortgaged

Fee Simple

9. Mortgage Terms

Part2 ofthis mortgageconsists oft

(b)Filed Standard Mortgage Terms D P Number: MT180002

A selection offa) or Ib) includes any additional or modified terms.

to. Additional or Modified Terms

SEE SCHEDULE

1 1. Prior Encumbrances Permitted by Lender

SEE SCHEDULE

12. Executioe(s)

This mortgagecbarges the Borrowees interest intbe land mortgaged as securityfor paymentofall money dueand performance ofall obligations in accordance
with the mortgage terms referred to in item 9 and Lhe Borrowerls)aed every other signatoryagreelslto be bound by, and acknowledge(sl receiptofa true copyof,
those terms.

Witnessing Officer Signature Execution Date Borrower Signaturels)

10161233 Canada Limited
VYYY-MM-DD

By their Authorized Signatory

2021-04-21
See Affidavit of Execution

__________________

Malcolm Davidson

Officerce rtification

‘jour signatureconstitutes a representation thatyou are a solicitor, notary public or other person authorized bythe EvidenceAc( R,S.B.C. 1996, c.1 24, tcrake
affidavits for use in British Columbia and certiflesthe matters sesoat in PartS of the Land TitleActasthey pertain totheexecution ofthis instrument

Electronic Signature I Navn it Duh ra Digitally signed by
Nnvnit Duhra L62MTJ

Your electronic signature isa representation thatyou are a designateauthorizedto I
certil5jthis documencunder section 1 68.4 of the Land TirIaAct RSBC 1996 c.250, that I L62 MTJ Date. 2021-04-21

15:00:31 -07:00
you certilS’ this document undersection 168.41141 ofthe act and thatan eeecution I
copy, ora true copy of thatesecution copy, is in your possession. I

C reyh ZWi. La1it!e ariSurvejh.rrtj ofuc Airi;hto rweriec.
Form B (Setsion 225) 2021 13 16:16:15.854 2 &2 Pages

Page 2
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LAND TITLE ACT
FORM B

SCHEDULE E

PAYMENT PROVISIONS

5(a) Principal Amount: $3,000,000 plus “Indebtedness” as defined in the Filed Standard
Mortgage Terms MT180002 (the “FSMT MT180002”).

10. ADDITIONAL OR MODIFIED TERMS

The Mortgagor agrees to be bound by all provisions of a loan agreement made as of April 9,
2021 among SpeakEasy Cannabis Club Inc., the Mortgagor, the Mortgagee and Bhayana
Ventures Ltd. (the “Loan Agreement”) and any other Credit Document (as defined in the Loan
Agreement), all as amended from time to time. A material breach of any provision of any Credit
Document by the Mortgagor will be a breach of this Mortgage.

Notwithstanding any provision to the contrary in the FSMT MT180002, all references in the
FSMT MT180002 to the interest calculation period shall be deemed to be annually, not in
advance, and interest in arrears shall not be compounded.

The following provisions of the Loan Agreement, together with all provisions therein necessary
for the interpretation and enforcement of the Loan Agreement, are hereby incorporated by
reference herein and shall apply as if fully set forth herein: Sections 2.4 (Interest), Section 2.5
(Default Interest), Section 2.8 (Criminal Code Compliance), Section 2.9 (Computations of
Interest and Fees), Section 3.1 (Repayment of Principal Amount), Section 7.1 (Representation
and Warranties of Borrower and 1233), and Article 8 (Covenants of the Borrower). In the event
of any conflict or inconsistency between the provisions of the FSMT MT180002 and the
provisions of the Loan Agreement then, notwithstanding anything contained in the FSMT
MT1 80002, the provisions contained in the Loan Agreement shall prevail to the extent of such
conflict or inconsistency.

In addition, the FSMT MT180002 shall be amended or modified as follows:

1. The following definition shall be inserted in alphabetical order in Section 1 of the FSMT
MT1 80002:

“Loan Agreement” nieans a convertible loan agreement made as of April 9, 2021 among
SpeakEasy Cannabis Club Inc., 1061233 Canada Limited, 1287866 B.C. Ltd., and Bhayana
Ventures Ltd.

2. Section 1.6(a) of the FSMT MT180002 shall he amended to add the word, “crops” after
the words “all fixtures”.

3. Section 1 .21 of the FSMT MT 180002 shall be amended to add the words “or as
otherwise expressly permitted by the Loan Agreement” after the words “the Mortgage Form”.

4. Section 10.1 of the FSMT MT180002 shall be amended to add the words “upon the
request of the Mortgagee” after the words “for such payments”.

5. Section 10.2 of the FSMT MTI 80002 shall be deleted in its entirety.

6. Section 10.3 of the FSMT MT180002 shall be deleted in its entirety.

‘30X34369.2
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LAND TITLE ACT
FORM B

SCHEDULE E

7. Section 10.4 of the FSMT MT180002 shall be amended to delete the reference to
Section 10.2.

8. Section 10.5 of the FSMT MT180002 shall be amended to add the words “upon the
request of the Mortgagee” after the words “by the Mortgagor”.

9. Section 15.1 of the FSMT MT180002 shall be amended to add the words “, other than as
disclosed to the Mortgagee in the Loan Agreement” at the end of the second sentence.

10. Section 15.8(b)(i) of the FSMT MT180002 shall be amended by adding the words
“subsequent to the date of this Mortgage” after the words “Lands”.

11. Sections 15.8(b)(ii), (iii) and (iv) of the FSMT MT180002 shall he deleted in their entirety.

12. Section 15.8(b)(vii) of the FSMT MT180002 shall be amended by adding words
“provided that such costs, charges and expenses are reasonable and are incurred after the date
of this Mortgage and subject to any limitation set out in the Loan Agreement’ after the words
“general administration thereof’.

13. Section 15.8(b)(viii) of the FSMT MT180002 shall be amended by adding words
provided that such costs, charges and expenses are reasonable and are incurred after the date
hereof and subject to any limitation set out in the Lean Agreement” after the words “in (vii)
above”.

14. Section 15,11(a) of the FSMT MT180002 shall be deleted in its entirety and replaced
with the following words:

“(a) the mortgagor shall insure and keep insured the Lands and its business and operations
against loss or damage with responsible insurers on a basis consistent with insurance obtained
by reasonably prudent participants in comparable businesses,”

15. Section 15.11(h) of the FSMT MT180002 shall be deleted in its entirety and replaced
with the following words:

“(h) the Mortgagor shall add the Mortgagee as loss payee and a named insured under the
policies of insurance taken out by the Mortgagor in connection with the Lands.”

16. Section 15.14 of the FSMT MT180002 shall be amended to delete the words “the
application for this Mortgage” and replace them with the words “connection with the Loan
Agreement”.

17. Section 15.15 of the FSMT MT180002 shall he amended to delete the words “and shall
not permit any building being ereoted on the Lands to remain unfinished or without work being
done thereon for a period exceeding 30 days”.

18. Section 15.18 of the FSMT MT180002 shall be deleted in its entirety.

19. Section 15.19 of the FSMT MTIS0002 shall be amended by adding words “Other than
as set out in the Loan Agreement,” prior to the words “the Mortgage shall not’.

00334369.2

Pageo’
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LAND TITLE ACT
FORM B

SCHEDULE E

20. Section 15.20 of the FSMT MT180002 shall be amended by deleting the “or” in Section
15.20(l), deleting the “,“ in Section 15.20(m) and replacing it with”; or” and adding the following
as Section 15.20(n):

‘(n) a Default (as defined in the Loan Agreement),”

21. Section 18.2 of the FSMT MT180002 shall be deleted in its entirety and replaced with
the following words:

“18.2 Any Improvements shall form part of the Lands.”.

‘J(JX34692

Page
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Status: Registered Dcc #: CA8936825 RCVD: 2021-04-21 ROST: 2022-06-29 1022.34

IN THE MATTER OF:

CANADA

PROVINCE OF BRITISH COLUMBIA

AND:

PID: 014-783-657
LEGAL DESCRIPTION: DISTRICT LOT 471 SDYD EXCEPT PLANS B1406, 7163, 7432 AND KAP83534

Form B Mortgage from 10161233 CANADA LIMITED (the “Mortgagor”) to 1287866 B.C. LTD. to be filed herewith

AFFIDAVIT OF EXECUTION

I, BRIAN STEPHENSON, Barrister and Solicitor, of Pusher Mitchell LLP with an address of 301 — 1665 Ellis Street, Kelowna,

B.C. VIY 2B3, MAKE OATH AND SAY:

1, I am 16 years of age or older and am acquainted with the person named in the instrument as the authorized

signatory for the Mortgagor (the “Authorized Signatory”).

2, I am acquainted with the signature of the Authorized Signatory through the use of video conferencing technology

and believe that the signature subscribed to the instrument is the signature of the Authorized Signatory.

3. The signature of the Authorized Signatory was not certified by an officer under Part S of the Lond Title Acr, R.S.B.C.

1996, c. 250 because it was medically unsafe to meet the Authorized Signatory in person due to the COVID-19.

4. The Authorized Signatnry was not physically present before me because it was medically unsafe to meet the

Authorized Signatory in person due to Covid-19 but the Authorized Signatory was linked with me using video

technology. I followed the process described in Practice Bulletin 01-20 Process for Remote Witnessing of Affidavits

for use in Land Title Applications and complied with the Law Society of British Columbia best practices for using

video-conferencing when providing legal advice or services.

And I make this solemn declaration conscientiously believing it to be true and knowing that it is of the same force and

effect as if made under oath.

A Commissioner for tal

Affidavits for British lumbia

PATRZR. BOBYN
BARRISTER & SOLICITOR

#301 -1665 Ellis Street

Kelowna, BC VIY 283

Phone; (260) 162.2108

Sworn b at the city of Kelowna, in the

h Columbia this 21st day of April,

NSOrB IAN STE

tD23lSl59;II

Pag
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Status: Registered Doe #: CA8936825 RCVD: 2021-04-21 RQST: 2022-06-29 10.22.34

Land Title Act

bcLalid Declaration
title S siJiwe

Related Document Number: CA8936825
Fee Collected for Document: $14.34

See Affidavit of Execution.

I Navnit Duhra Digitally signed by
Navnit Duhra L62MTJ

L62MTJ Date 2021-05-07
13 40:15 -0700

Note: A Declaration cannotbe used to submita requestto the Registrarforthewithdrawal ala documenL

.0 Cortrrt232l, LarThlearaSs.veyAratrercy ctBC Pt rhtls reserved 2021043012:23:40.903 1 oIl Pages

Page 7

Electronic Signature

Your electronic signature is a representation that

(a) You are asubscriber under section 168.6 oldie Land Tit/eArt, esec 1996 c.250,
and thatyou are authorized to electronically sign this documentbyan e-fihing

direction made under section 1 68.22(2)af the act, or

(b) You are a designate authorized to certlfythis applicaton undersecton 168.4 of the

Land TideAcf RSBC 1996, c.250, thatyou certify this application under section

168.43(3) of the act, and that thesupporting documentor a true copy of the
supporting document, ifa truecopy is allowed undaran e-tiling direction, is in
your possession, or

(c) lfthe purpose of this declarationis to bring to theattention oftheregistraran error,
omission ormisdescription In a previously submitted document undersecton
1 68.53 ofthe act, you certify that based on your personal knowledgeor
reasonable belief, this declarat on sets outthe material facts accuraty.
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CANADA

PROVINCE OF BRITISH COLUMBIA

IN THE MATTER OF:

PID: 014-783-657
LEGAL DESCRIPTION: DISTRICT LOT 471 SDYD EXCEPT PLANS 81406, 7163, 7432 AND KAP83534

AND:

Form B Mortgage from 10161233 CANADA LIMITED (the “Mortgagor”) to 1287866 B.C. LTD. to be filed herewith

AFFIDAVIT OF EXECUTION

I, BRIAN STEPHENSON, Barrister and Solicitor, of Pushor Mitchell LLP with an address of 301 — 1665 Ellis Street, Kelowna,

B.C. V1Y 2B3, MAKE OATH AND SAY:

1. lam 16 years of age or older and am acquainted with the person named in the instrument as the authorized

signatory for the Mortgagor (the “Authorized Signatory”).

2. I am acquainted with the signature of the Authorized Signatory through the use of video conferencing technology

and believe that the signature subscribed to the instrument is the signature of the Authorized Signatory.

3. The signature of the Authorized Signatory was not certified by an officer under PartS of the Lund Title Act, R.S.B.C.

1996, c. 250 because it was medically unsafe to meet the Authorized Signatory in person due to the COVID-19.

4. The Authorized Signatory was not physically present before me because it was medically unsafe to meet the

Authorized Signatory in person due to Covid-19 but the Authorized Signatory was linked with me using video

technology. I followed the process described in Practice Bulletin 01-20 Process for Remote Witnessing of Affidavits

for use in Land Title Applications and complied with the Law Society of British Columbia best practices for using

video-conferencing when providing legal advice or services.

And I make this solemn declaration conscientiously believing it to be true and knowing that it is of the same force and

effect as if made under oath.

SO N
A Commissioner for talig

Affidavits for British lumbia

PATRI K R. BOBYN
BARRISTER & SOLICITOR

#301 - 1665 Ellis Street
Ketowna, 9C VIY 2B3
Phone: (250) 762-2105

(023 13 1591)

Page,,

Sworn at the city of Kelowna, in the

ish Columbia this 21st day of April,
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This is Exhibit “M” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th day of January 2023.

IJ-irIand for the Province of Alberta
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DocuSign Envelope ID: 3DAFC7C4-FOC5-4403-BE97-8E981 F2AEBCA

SUBORDINATION AGREEMENT

This Subordination Agreement is made as of April 9, 2021 by and among Bhanaya Ventures Ltd., as
senior administrative agent (in such capacity and including its successors and assigns, the “Senior
Agent’), and Bhanaya Ventures Ltd., as subordinated administrative agent (in such capacity and
including its successors and assigns, the “Subordinated Agent”)

WHEREAS, reference is made to the convertible loan agreement dated as of the 2l’ day of April,
2020 (as amended, amended and restated, renewed, extended, supplemented, replaced or otherwise
modified from time to time, the “Subordinated Convertible Loan Agreement”) made among, inter a/los,
SpeakEasy Cannabis Club Ltd. (the ‘Borrower”), the Subordinated Agent and 1244726 B.C. Ltd. (the
“Subordinated Lender”), under which the Subordinated Lender has agreed to loan money to the
Borrower on the terms and subject to the conditions specified in the Subordinated Convertible Loan
Agreement.

WHEREAS, the Borrower has borrowed money from the 1287866 B.C. Ltd. (the “Senior Lender”)
under the terms of a convertible loan agreement dated as of March 24, 2021 (as amended, amended
and restated, renewed, extended, supplemented, replaced or otherwise modified from time to time, the
“Senior Convertible Loan Agreement”) made among, inter a/los, the Borrower, the Senior Lender and
the Senior Agent, under which the Senior Lender has agreed to loan money to the Borrower on the
terms and subject to the conditions specified in the Senior Convertible Loan Agreement;

WHEREAS, all of the Borrower’s obligations to the Senior Lender and the Subordinated Creditors
(as defined below) are secured by security interests in the Collateral (as defined below); and

WHEREAS, the Senior Agent and the Subordinated Agent have agreed to enter into this
agreement setting out their respective priorities and rights with respect to the Senior Convertible Loan
Agreement the Subordinated Convertible Loan Agreement and the Collateral.

NOW, THEREFORE, in consideration of the mutual covenants, terms and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties agree as follows:

ARTICLE I
Interpretation

Section 1.01 Definitions. In this Agreement, the following terms have the meanings set out below
unless the context requires otherwise:

“Agents” means the Senior Agent and Subordinated Agent, and “Agent” means either of them.

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

“Collateral” means now-existing and hereafter-acquired assets, property and undertaking of the
Debtors that are subject to either the Senior Security, the Subordinated Security, or both.

“Creditors” means the Senior Creditors and the Subordinated Creditors, and “Creditor” means any of
them.

(02810873:4) 00830145.1
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“Debtors” means the Borrower, the Guarantor, and each other person that from time to time incurs or
guarantees any debts, liabilities and obligations of the Borrower to the Senior Creditors or Subordinated
Creditors.

“Default” means any of the defaults or events of default specified in any Loan Document (including the
failure to pay on demand with respect to any demand obligation) entitling a Creditor to demand or
accelerate payment of any Indebtedness or enforce other remedies, either immediately or after a cure
or grace period.

“Guarantor” means 10161233 Canada Limited.

“Lien” means any mortgage, charge, pledge, hypothecation, security interest, assignment,
encumbrance, lien (statutory or otherwise), title retention agreement or arrangement, restrictive
covenant, royalty or other encumbrance of any nature or any other arrangement or condition that in
substance secures payment or performance of an obligation.

“Loan Documents” means, collectively, the Senior Loan Documents and the Subordinated Loan
Documents, and “Loan Document” means any one of them.

“Senior Creditors” means, collectively, the Senior Agent and the Senior Lender.

“Senior Default” means a Default under the Senior Loan Documents.

“Senior Indebtedness” means all present and future indebtedness and liability of the Borrower to the
Senior Creditors.

“Senior Loan Documents” means all documents, instruments and agreements under which (a) any
Senior Indebtedness is incurred, evidenced or provided for (including the Senior Convertible Loan
Agreement), and (b) any Senior Security is granted.

“Senior Security” means, collectively, all present and future guarantees and Liens granted by any Debtor
to a Senior Creditor as security for all or any part of the Senior Indebtedness.

“Subordinated Creditors” means the Subordinated Agent along with the ‘Finance Parties’ as defined in
the Subordinated Convertible Loan Agreement.

“Subordinated Default” means a Default under the Subordinated Loan Documents.

“Subordinated Indebtedness” means all present and future indebtedness and liability of the Borrower
to the Subordinated Creditors

“Subordinated Loan Documents” means all documents, instruments and agreements under which
(a) any Subordinated Indebtedness is incurred, evidenced or provided for (including the Subordinated
Convertible Loan Agreement), and (b) any Subordinated Security is granted.

“Subordinated Security” means, collectively, all present and future guarantees and Liens granted by any
Debtor to any Subordinated Creditor as security for all or any part of the Subordinated Indebtedness.

{02810S73;4} 2
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ARTICLE II
Creditor Consents; Loan Documents

Section 2.01 Creditor Consents. The Senior Agent (on its own behalf and on behalf of the other
Senior Creditors) consents to the incurrence by the Debtors of the Subordinated Indebtedness and to
the granting by the Debtors of the Subordinated Security, and agrees that such actions do not and will
not constitute a default under or otherwise contravene any Senior Loan Document. The Subordinated
Agent (on its own behalf and on behalf of the other Subordinated Creditors) consents to the incurrence
by the Debtors of the Senior Indebtedness and to the granting by the Debtors of the Senior Security, and
agrees that such actions do not and will not constitute a default under or otherwise contravene any
Subordinated Loan Document.

Section 2.02 Subordinated Loan Document Restrictions. The Subordinated Creditors will not amend,
alter, vary supplement or revise any of the terms or provisions of, or add any new or additional payment
or covenant terms or provisions to any Subordinated Loan Document, or increase the amount of the
Subordinated Indebtedness available as of the date hereof without the prior written consent of the
Senior Agent.

ARTICLE III
Postponement and Subordination

Section 3.01 Payment Subordination. The Subordinated Indebtedness is hereby postponed and
subordinated to the Senior Indebtedness until the Senior Indebtedness is repaid in full. The Senior Agent
shall promptly advise the Subordinated Agent, in writing, when the Senior Indebtedness has been paid
in full.

Section 3.02 Permitted Payments. So long as no Default Notice (defined below) is issued and
outstanding pursuant to Section 3.03, and provided that the Borrower has paid all amounts owing to the
Senior Creditors as required under the Senior Loan Documents, the Borrower may pay and Subordinated
Agent may receive payments of principal and interest in accordance with the Subordinated Convertible
Loan Agreement.

Section 3.03 Defaults and Default Notice.

(a) Upon the occurrence of an event that constitutes, or with notice or lapse of time or
both would constitute, a Senior Default, or if any Senior Creditor determines that any
payment permitted by Section 3.02 would result in, or with notice or lapse of time or
both would result in, a Senior Default, the Senior Agent shall promptly send the
Borrower and the Subordinated Agent a written notice thereof with full particulars of
the event constituting the Senior Default (the “Default Notice’). Immediately, upon
receipt by the Subordinated Agent of the Default Notice, the payments permitted in
Section 3.02 shall cease.

(b) Upon the occurrence of an event that constitutes, or with notice or lapse of time or
both would constitute, a Subordinated Default, the Subordinated Agent shall promptly
send the Borrower and the Senior Agent a written notice thereof with full particulars of
the event constituting the Senior Default.

{02810873;4} 3
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(c) The Subordinated Creditors and the Debtors agree that any Subordinated Default shall
constitute a Default under the Senior Loan Documents and, to the extent that would not
otherwise be the case pursuant to the Senior Loan Documents, the terms and conditions
of the Senior Loan Documents are hereby amended to provide for such additional
Default.

Section 3.04 Security Subordination. The Senior Security shall rank senior to and have priority over
the Subordinated Security in all respects and the Subordinated Security is hereby postponed and
subordinated to the Senior Security until the Senior Indebtedness is repaid in full, as confirmed in
writing by the Senior Agent., and the Subordinated Security is hereby subordinated in favour of the
Senior Security.

Section 3.05 Unconditional Obligations. The subordinations and postponements contained herein
shall apply in all events and circumstances irrespective of any matter or thing, including:

(a) The validity, lack of validity, perfection, lack of perfection, enforceability or
unenforceability of loan or security document.

(b) The time of creation, granting, execution, delivery, attachment, registration, filing,
perfection, default, demand, acceleration or other enforcement of any of the Senior
Indebtedness or Subordinated Indebtedness, or the Senior Security or the Subordinated
Security, or any part thereof.

(c) The date of any loan or advance made to the Borrower by the Senior Lender or the
Subordinated Lender.

(d) Any priority otherwise granted to the Senior Security or the Subordinated Security,
under applicable law, including purchase-money security interests.

Section 3.06 Fraudulent Preferences and Conveyances. If any Senior Creditor receives any payment
or other distribution on account of the Senior Indebtedness and such payment or other distribution is
subsequently invalidated, declared to be fraudulent or preferential, or required to be repaid to the
Borrower, an interim receiver, receiver, receiver manager, trustee or other person then, to the extent of
such payment required to be repaid, the Senior Indebtedness shall be revived as if such payment had
not been received by the Senior Lender.

ARTICLE IV
Enforcement and Remedies

Section 4.01 Standstill. The Subordinated Agent (on its own behalf and on behalf of the other
Subordinated Creditors) acknowledges and agrees that until all of the Senior Indebtedness has been
paid in full, as confirmed in writing by the Senior Agent, the Senior Agent shall have the exclusive right
to take and continue (or refrain from taking and continuing) any enforcement action in respect of the
Loan Documents or the Collateral as it may determine necessary in its sole discretion, including, without
limitation, the exclusive right to appoint a receiver, interim-receiver, receiver-manager, trustee or other
person, take or retake control or possession of any Collateral, hold, prepare for sale, process, sell, lease,
dispose of or liquidate any Collateral. In that regard, for certainty, the Subordinated Agent shall not,
without the prior written consent of the Senior Agent, exercise any right or remedy with respect to the

{02810873;4} 4
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Subordinated Indebtedness, the Subordinated Loan Documents, or the Collateral, including appoint a
receiver, interim-receiver, receiver-manager, trustee or any other person in respect of the Borrower or
apply for a bankruptcy order against the Borrower.

Section 4.02 Bankruptcy. The Subordinated Agent (on its own behalf and on behalf of the other
Subordinated Creditors) agrees:

(a) to file any proofs of claim in respect of the Subordinated Indebtedness reasonably
requested by the Senior Agent in connection with any bankruptcy or insolvency
proceeding in accordance with this Agreement and directing that dividends or other
amonts be payable to the Senior Agent in accordance with the provisions hereof,

(b) not to vote for any plan of arrangement, reorganization or proposal, that does not
provide for the prior repayment in full of the Senior Indebtedness or is otherwise
inconsistent with the terms of this Agreement.

(c) to consent or not oppose any sale of the Collateral if the Senior Agent consents to such
sale.

(d) to any debtor-in-possession financing provided or approved by the Senior Agent.

(e) that it will not (i) seek, or support another person seeking, relief from any stay in any
insolvency proceeding, or (ii) object to, or support any other person objecting to, the
Senior Agent’s request for relief from any stay in any insolvency proceeding.

Section 4.03 Trust. The Subordinated Agent (on its own behalf and on behalf of the other
Subordinated Creditors) acknowledges and agrees that, until all of the Senior Indebtedness has been
paid in full, as confirmed in writing by the Senior Agent, any payment or distribution of any kind or
character from the Borrower, or any other person, in respect of the Subordinated Indebtedness in
violation of this Agreement, shall be held in trust by the Subordinated Agent for the benefit of the Senior
Agent and forthwith paid to the Senior Lender.

Section 4.04 Application of Payments. All proceeds of realization of the Collateral shall be applied
and distributed as follow:

(i) firstly, to the payment of all costs and expenses (including legal fees) paid or
incurred in by the Senior Creditors to the extent reimbursable or indemnifiable
under the Senior Loan Documents;

(ii) secondly, to the payment of the Subordinated Debt in accordance with the
Subordinated Loan Documents; and

(iii) lastly, as otherwise required by applicable law.

The Agents acknowledge that the foregoing method of application of proceed of realization may be
subject to the claims, if any, of prior secured creditors of the Debtors; provided that this
acknowledgement is not intended to, and shall not, constitute a subordination by any Agent in favour of
any other creditor of any Debtor. For the purposes of this Agreement, the Senior Indebtedness shall not

{02810873;4} 5
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be considered to have been paid in full unless the applicable Senior Creditors have received indefeasible
payment in cash of the full amount of the Senior Indebtedness.

ARTICLE V
Miscellaneous

Section 5.01 Amendments. This Agreement may only be amended or amended and restated by an
agreement in writing, signed by the Senior Agent and the Subordinated Agent and acknowledged by the
Debtors.

Section 5.02 Waiver. Any waiver by a party of any of the provisions of this Agreement is only
effective if set forth in writing and signed by the party so waiving, Any such waiver is limited to its
express written terms.

Section 5.03 Assignment. This Agreement is binding upon, and shall enure to the benefit of, the
parties hereto and their respective successors and permitted assigns. The Senior Agent may, upon prior
written notice to the Subordinated Agent, assign, encumber or transfer all of the Senior Indebtedness,
the Senior Security, and its rights under this Agreement to any person and, notwithstanding any such
assignment, the Senior Indebtedness and the Senior Security shall subject to the terms hereof, be and
remain the Senior Indebtedness and the Senior Security for the purposes of this Agreement, and such
assignee shall be entitled to enforce the terms hereof to the same extent as the Senior Agent. The
Subordinated Agent shall not sell, assign, encumber or otherwise transfer, in whole or in part, the
Subordinated Indebtedness, the Subordinated Security, or its rights under this Agreement, without the
prior written consent of the Senior Agent. Any such assignment by the Senior Agent or the Subordinated
Agent is subject to such permitted assignee or transferee agreeing in writing to be bound by the terms
of this Agreement.

Section 5.04 Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing, addressed to the parties at the addresses set forth in the
Senior Convertible Loan Agreement and the Subordinated Convertible Loan Agreement respectively and
delivered to the parties as set forth in the Senior Convertible Loan Agreement and the Subordinated
Convertible Loan Agreement respectively.

Section 5.05 Severability. If any term or provision of this Agreement is invalid, illegal or
unenforceable in any jurisdiction, such invalidity, illegality or unenforceability will not affect any other
term or provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction.

Section 5.06 Governing Law. All matters arising out of or relating to this Agreement are] governed by
and construed in accordance with the laws of the Province of British Columbia and the federal laws of
Canada applicable in that Province.

Section 5.07 Submission to Jurisdiction. Any action or proceeding arising out of relating to this
Agreement or the transactions contemplated hereby or thereby will be instituted in the courts of the
Province of British Columbia, and each party irrevocably submits to the non-exclusive jurisdiction of such
courts in any such action or proceeding.
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Section 5.08 Entire Agreement. This Agreement, together with the Senior Loan Documents and the
Subordinated Loan Documents, constitute the sole and entire agreement of the parties to this
Agreement, with respect to the subject matter contained herein and therein, and supersedes all prior
and contemporaneous understandings, agreements, representations and warranties, both written and
oral, with respect to such subject matter. In the event of any conflict of either the Senior Loan
Documents or the Subordinated Loan Documents with each other or with this Agreement, the terms and
provisions of this Agreement shall govern.

Section 5.09 Termination. This Agreement shall terminate when the Senior Agent has notified the
Subordinated Agent in writing that the Senior Indebtedness has been paid or satisfied in full, the related
credit facilities terminated and that this Agreement is terminated.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written
above.

Senior Agent:

BHAYANA VENTURES LTD., as administrative
agent for and on behalf of the Senior Creditors

DocuSigned by:

Name: Preetinder Bhayana

Title: President

Subordinated Agent

BHAYANA VENTURES LTD., as administrative
agent for and on behalf of the Subordinated
Creditors

DocuSigned by:

By:_______

Name:Preetinder Bhayana

Title: President

The undersigned acknowledges and agrees with the terms and covenants contained in this Agreement
and agrees to be bound by them.

Senior Lender

1287866 B.C. LTD.

DocuSigned by:

By:

______ _____________

Na me: Ricky Chow

Title: Director

Subordinated Lender

1244726 B.C. LTD.

DocuSigned by:

bUlSL5OTSZb4OJ -

Name: Preetinder Bhayana

Title: President
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Borrower

SPEAKEASY CANNABIS CLUB LTD.

(—IJocuSigned by:

ByLti 1tsoui
7F47EC04B2E9424

Name: Malcolm Davidson

Title: Chief Executive Officer

Guarantor

10161233 CANADA LIMITED

1.—TJocuSigned by:

fh4fU4b244 -

Name: Malcolm Davidson

Title: Director
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This is Exhibit “N” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 2gth day nuary, 2023. ‘

A Nota in and for the Province of Alberta
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GUARANTEE

This Agreement is made as of April 21, 2021, is given by 10161233 Canada Limited (the “Guarantor”) to

Bhayana Ventures Ltd., as administrative agent (in such capacity, together with its successors and
permitted assigns, the “Administrative Agent”) on behalf of 1287866 B.C. Ltd. (the “Lender”).

RECITALS:

A. The Lender, the Administrative Agent, SpeakEasy Cannabis Club Ltd. (the “Borrower”) and the
Guarantor are parties to a convertible loan agreement dated April 9, 2021 (as amended, supplemented,
restated or replaced from time to time, the “Loan Agreement”);

B. The Guarantor is a wholly-owned (as to 100%) subsidiary of the Borrower; and

C. It is in the interests of the Guarantor that the Lender extend credit (or continue to extend credit)
to the Borrower, and the Guarantor has, therefore, agreed to guarantee unconditionally all of the
Borrower Liabilities (as defined below).

NOW THEREFORE IN CONSIDERATION of the premises and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged by the Guarantor, the Guarantor hereby
agrees with the Administrative Agent, as follows:

1. Definitions. In this Agreement capitalized terms used but not otherwise defined in this
Agreement shall have the meanings given to them in the Loan Agreement, and the following terms have
the following meanings:

“Agreement” means this agreement, including the recitals to this agreement, as it or they may be
amended, supplemented, restated or replaced from time to time, and the expressions “hereof”,
“herein”, “hereto”, “hereunder”, “hereby” and similar expressions refer to this Agreement and not to
any particular section or other portion of this Agreement.

“Borrower” has the meaning set out in the recitals hereto.

“Borrower GSA” means a general security agreement dated April 21, 2021 between the Borrower and
the Administrative Agent to secure the payment and performance of the Borrower Liabilities.

“Borrower Liabilities” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured, liquidated or unliquidated) of the Borrower to the Administrative Agent or the
Lender wherever and however incurred, including the indebtedness of the Borrower to the Lender
under any Credit Document.

“Control” means, in respect of a particular Person, the possession, directly or indirectly, of the power to
direct or cause the direction of the management or policies of such Person, whether through the ability
to exercise voting power, by contract or otherwise.

“Governmental Authority” means any (i) multinational, federal, provincial, state, municipal, local or
other government, governmental or public department, central bank, court, commission, board, bureau,
agency, instrumentality, securities commission or stock exchange, domestic or foreign; (ii) any
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subdivision or authority of any of the foregoing; or (iii) any quasi-governmental or private body
exercising any regulatory, expropriation, taxing, fiscal or monetary authority under or for the account of
any of the above.

“Guarantor” has the meaning set out in the recitals hereto.

“Guarantor Liabilities’ means all present and future indebtedness, liabilities and obligations of the
Guarantor to the Administrative Agent under this Agreement or any Credit Document, which include for
greater certainty the guarantee of the Borrower Liabilities under Section 2.

“Insolvency Proceeding” means any proceeding seeking to adjudicate a Person an insolvent, seeking a
receiving order against such Person under the Bankruptcy and Insolvency Act (Canada), or seeking
liquidation, dissolution, winding-up, reorganization, compromise, arrangement, adjustment, protection,
moratorium, relief or composition of such Person or its debts or a stay of proceedings of such Person’s
creditors generally (or any class of creditors) or any other relief, under any federal, provincial, territorial
or foreign law now or hereafter in effect relating to bankruptcy, winding-up, insolvency, reorganization,
receivership, plans of arrangement or relief or protection of debtors (including the Bankruptcy and
Insolvency Act (Canada), the Companies’ Creditors Arrangement Act (Canada) and any similar legislation
in any jurisdiction) or at common law or in equity.

‘Intercompany Debt” means all present and future indebtedness, liabilities and obligations of any and
every kind, nature and description (whether direct or indirect, joint or several, absolute or contingent,
matured or unmatured) of the Borrower to the Guarantor and all guarantees and security therefor.

“Laws” means all federal, provincial, municipal, foreign and international statutes, acts, codes,
ordinances, decrees, treaties, rules, regulations, municipal by-laws, judicial or arbitral or administrative
or ministerial or departmental or regulatory judgments, orders, decisions, rulings or awards or any
provisions of the foregoing, including general principles of common and civil law and equity, and all
policies, practices and guidelines of any Governmental Authority binding on or affecting the Person
referred to in the context in which such word is used (including, in the case of tax matters, any accepted
practice or application or official interpretation of any relevant taxation authority); and “Law” means
any one or more of the foregoing.

“Lender” has the meaning set out in the recitals hereto.

“Original Currency” has the meaning set out in Section 20.

“Other Currency” has the meaning set out in Section 20.

“Organizational Documents” means, with respect to any Person, such Person’s articles or other charter
documents, by-laws, unanimous shareholder agreement, partnership agreement or trust agreement, as
applicable, and any and all other similar agreements, documents and instruments relative to such
Person.

“Security” means any present or future Lien, or any present or future guarantee or other financial
assistance, granted by any Person with respect to any or all of the Borrower Liabilities or Guarantor
Liabilities,
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‘Surety’ means any present or future guarantor or surety of any or all of the Borrower Liabilities, other
than the Guarantor.

2. Guarantee. The Guarantor hereby unconditionally and irrevocably guarantees the prompt
payment and performance to the Administrative Agent, of all Borrower Liabilities when due in
accordance with their terms.

3. Terms of Payment. All amounts payable by the Guarantor under this Agreement shall be paid to
the Administrative Agent by means of electronic funds transfer into an account of the Administrative
Agent specified in writing by the Administrative Agent, from time to time, or in such other manner as
the Guarantor and the Administrative Agent may agree. The Guarantor shall make payment to, or
perform in favor of, the Administrative Agent all Guarantor Liabilities forthwith upon demand therefor
by the Administrative Agent.

4. Interest. The Guarantor shall pay interest to the Administrative Agent on all Guarantor
Liabilities at the rate provided for the corresponding Borrower Liabilities in the Loan Agreement.

5. Guarantor Liabilities. The Guarantor Liabilities are continuing, absolute, unconditional and
irrevocable. The Guarantor Liabilities shall remain effective despite, and shall not be released,
exonerated, discharged, diminished, subjected to defence, limited or in any way affected by, anything
done, omitted to be done, suffered or permitted by the Administrative Agent or the Lender, the
Borrower or any other Person, or by any other matter, act, omission, circumstance, development or
other thing of any nature, kind or description, other than the due payment and performance in full of all
of the Borrower Liabilities and all of the Guarantor Liabilities.

6. Guarantee Absolute. Without limiting the generality of Section 5, the Guarantor Liabilities shall
remain fully effective and enforceable against the Guarantor and shall not be released, exonerated,
discharged, diminished, subjected to defence, limited or in any way affected by, and the rights and
remedies of the Administrative Agent under this Agreement shall not in any way be diminished or
prejudiced by, and the Guarantor hereby consents or waives, as applicable, to the fullest extent
permitted by applicable Law:

(a) any lack of genuineness, legality, validity or enforceability of any of the Borrower
Liabilities or of any agreement or arrangement between the Borrower, or any other
Person, and the Administrative Agent, or any failure by the Borrower, or any other
Person, to carry out any of its obligations under any such agreement or arrangement;

(b) any change in the existence, name, objects, business, powers, organization, share
capital, Organizational Documents, ownership, Control, directors or management of the
Borrower, the Guarantor or any Surety, the reorganization of the Borrower, the
Guarantor or any Surety, any amalgamation or merger by the Borrower, the Guarantor
or any Surety with any other Person or Persons, or any continuation of the Borrower,
the Guarantor, or any Surety under the laws of any jurisdiction;

(c) any lack or limitation of power, incapacity or disability of the Borrower, the Guarantor
or any Surety or of the directors, officers, managers, employees or agents of the
Borrower, the Guarantor or any Surety, as applicable, or any other irregularity, defect or
informality, or any fraud, by the Borrower, the Guarantor or any Surety or any of their
respective directors, officers, managers, employees or agents, with respect to any or all
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of the Borrower Liabilities, any or all of the Guarantor Liabilities or any or all of the
liabilities and obligations of any Surety;

(d) any non-compliance with or contravention by the Guarantor of any provision of any
corporate statute applicable to the Guarantor relative to guarantees or other financial
assistance given by the Guarantor;

(e) any impossibility, impracticability, frustration of purpose, force majeure or act of
Governmental Authority with respect to the performance of any of the Borrower
Liabilities or Guarantor Liabilities;

(f) any Insolvency Proceeding affecting, or the financial condition of, the Borrower, the
Guarantor, any Surety, the Administrative Agent, the Lender or any other Person at any
time;

(g) any law, regulation, limitation or prescription period or other circumstance that might
otherwise be a defence available to, or a discharge of, the Borrower, the Guarantor or
any Surety in respect of any or all of the Borrower Liabilities, any or all of the Guarantor
Liabilities or any or all of the liabilities and obligations of any Surety;

(h) any loss of, or in respect of, any Security by or on behalf of the Administrative Agent
from the Borrower, the Guarantor, any Surety or any other Person, whether occasioned
through the fault of the Administrative Agent or otherwise;

(i) any loss or impairment of any right of the Guarantor for subrogation, reimbursement or
contribution, whether or not as a result of any action taken or omitted to be taken by
the Administrative Agent; or

(j) any other matter, act, omission, circumstance, development or thing of any and every
nature, kind and description whatsoever, whether similar or dissimilar to the foregoing
(other than the due payment and performance in full of the Borrower Liabilities and the
Guarantor Liabilities) that might in any manner (but for the operation of this Section)
operate (whether by statute, at law, in equity or otherwise) to release, discharge,
diminish, limit, restrict or in any way affect the liability of, or otherwise provide a
defence to, a guarantor, a surety, or a principal debtor, even if known by the
Administrative Agent.

7. Dealing with Borrower Liabilities. Without limiting the generality of Section 5, the Guarantor
Liabilities shall remain fully effective and enforceable against the Guarantor and shall not be released,
exonerated, discharged, diminished, subjected to defence, limited or in any way affected by, and the
rights and remedies of the Administrative Agent under this Agreement shall not in any way be
diminished or prejudiced by, and the Guarantor hereby consents to or waives, as applicable, to the
fullest extent permitted by applicable Law:

(a) any amendment, alteration, novation or variation in any manner and to any extent (and
irrespective of the effect of the same on the Guarantor) of any of the Borrower
Liabilities, any of the liabilities and obligations of any Surety, any Security or the
Administrative Agent or the Lender ‘s arrangements or agreements with the Borrower,
any Surety or any other Person;
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(b) any limitation, compromise, subordination, postponement or abandonment of any of
the Borrower Liabilities, any of the Guarantor Liabilities, any of the liabilities and
obligations of any Surety, any Security or the Administrative Agents or the Lender ‘s
arrangements or agreements with the Borrower, any Surety or any other Person;

(c) any grant of time, renewal, extension, indulgence, release, discharge or other course of
conduct by the Administrative Agent or the Lender to the Borrower, any Surety or any
other Person;

(d) the creation of any new or additional Borrower Liabilities, the increase or reduction of
the rate of interest on any or all of the Borrower Liabilities or any other rates or fees
payable under or in respect of any or all of the Borrower Liabilities;

(e) any alteration, settlement, compromise, acceleration, extension or change in the time
or manner for payment or performance by the Borrower made or permitted by the
Administrative Agent or the Lender of, or by any other Person or Persons liable to the
Lender with respect to, any or all of the Borrower Liabilities;

(f) the Administrative Agents or the Lender taking or abstaining from taking Security from
the Borrower, any Surety or any other Person or abstaining from completing, perfecting
or maintaining the perfection of any Security;

(g) the Administrative Agent’s or the Lender releasing, substituting or adding one or more
Sureties or endorsers, accepting additional or substituted Security, or releasing,
subordinating or postponing any Security;

(h) the Administrative Agent’s or the Lender accepting compromises from the Borrower,
any Surety or any other Person;

(i) the creation or addition of any new documents in connection with the Loan Agreement,
the Borrower GSA or this Agreement;

(j) the Administrative Agent’s or the Lender doing, or omitting to do, anything to enforce
the payment or performance of any or all of the Borrower Liabilities, any or all of the
liabilities and obligations of any Surety or any Security;

(k) the Administrative Agent or the Lender giving or refusing to give or continuing to give
any credit or any financial accommodation to the Borrower or to any other Person;

(I) the Administrative Agent or the Lender proving any claim in any Insolvency Proceeding
affecting the Borrower, any Surety or any other Person as it sees fit or refraining from
proving any claim or permitting or suffering the impairment of any of the Borrower
Liabilities in any such Insolvency Proceeding; making any election in any such Insolvency
Proceeding; permitting or suffering the creation of secured or unsecured credit or debt
in any such Insolvency Proceeding; or permitting or suffering the disallowance,
avoidance, or subordination of any of the Borrower Liabilities or the obligations of any
other debtor with respect to the Borrower Liabilities in any such Insolvency Proceeding;

(m) the Administrative Agent or the Lender applying any money received by the
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Administrative Agent from the Borrower, any Surety, any other Person or any Security
upon such part of the Borrower Liabilities as the Administrative Agent or the Lender
may see fit, or changing any such application in whole or in part from time to time as
the Administrative Agent or the Lender may see fit; or

(n) the Administrative Agent or the Lender otherwise dealing with the Borrower, any
Surety, any other Person, the Borrower Liabilities, the liabilities and obligations of any
Sureties, and all Security as the Administrative Agent or the Lender may see fit.

8. Settlement of Accounts. Any account settled or stated between the Lender and the Borrower
shall be accepted by the Guarantor as prima fade evidence that the amount thereby appearing due by
the Borrower to the Lender is so due.

9. Indemnity. If any or all of the Borrower Liabilities are not duly paid or performed by the
Borrower and are not paid or performed by the Guarantor under Section 2 for any reason whatsoever,
the Guarantor shall, as a separate and distinct obligation, indemnify and save the Administrative Agent
and the Lender harmless from and against all losses, costs, damages, expenses, claims and liabilities that
the Administrative Agent or the Lender may suffer or incur in connection with or in respect of any failure
by the Borrower for any reason to pay or perform any of the Borrower Liabilities, and shall pay all such
amounts to the Administrative Agent after demand as herein provided.

9. Guarantor Liable as PrinciiaI Borrower. If, and to the extent that, any amount in respect of the
Borrower Liabilities is not recoverable from the Guarantor under this Agreement on the basis of a
guarantee, or the Administrative Agent or the Lender is not indemnified under Section 9, in each case,
for any reason whatsoever, then, notwithstanding any other provision of this Agreement, the Guarantor
shall, as a separate and distinct obligation, be liable under this Agreement as principal obligor in respect
of the due payment of such amount and shall pay such amount to the Administrative Agent after
demand as herein provided.

10. Continuing Guarantee. This Agreement is a continuing guarantee and is binding as a continuing
obligation of the Guarantor and the Borrower Liabilities shall be conclusively presumed to have been
created in reliance on this Agreement. The Guarantor may not in any manner terminate this Agreement
or the Guarantor Liabilities other than by the due and punctual payment in full of the Guarantor
Liabilities.

11. Stay of Acceleration. If acceleration of the time for payment, or the liability of the Borrower to
make payment, of any amount specified to be payable by the Borrower in respect of the Borrower
Liabilities is stayed, prohibited or otherwise affected upon any Insolvency Proceeding or other event
affecting the Borrower or payment of any of the Borrower Liabilities by the Borrower, all such amounts
otherwise subject to acceleration or payment shall nonetheless be deemed for all purposes of this
Agreement to be and to have become due and payable by the Borrower and shall be payable by the
Guarantor under this Agreement immediately forthwith on demand by the Administrative Agent.

12. Borrower Information. The Guarantor acknowledges and agrees that the Guarantor has not
executed this Agreement as a result of, by reason of, or in reliance upon, any promise, representation,
statement or information of any kind or nature whatsoever given, or offered to the Guarantor, by or on
behalf of the Administrative Agent, the Lender or any other Person whether in answer to any enquiry by
or on behalf of the Guarantor or not and the Administrative Agent and the Lender were not prior to the
execution by the Guarantor of this Agreement, and is not thereafter, under any duty to disclose to the
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Guarantor or any other Person any information, matter or thing (material or otherwise) relating to the
Borrower, its affairs or its transactions with the Administrative Agent or the Lender, including any
information, matter or thing which puts or may put the Borrower in a position which the Guarantor
would not naturally expect or any unexpected facts or unusual features which, whether known or
unknown to the Guarantor, are present in any transaction between the Borrower and the Administrative
Agent or the Lender, and the Administrative Agent or the Lender was not and is not under any duty to
do or execute any matter, thing or document relating to the Borrower, its affairs or its
transactions with the Administrative Agent or the Lender. The Guarantor acknowledges and confirms
that it has established its own adequate means of obtaining from the Borrower on a continuing basis all
information desired by the Guarantor concerning the financial condition of the Borrower and that the
Guarantor will look to the Borrower, and not to the Administrative Agent or the Lender, in order for the
Guarantor to keep adequately informed of changes in the Borrowers financial condition.

13. Reinstatement. If, at any time, all or any part of any payment previously applied by the
Administrative Agent or the Lender to any of the Borrower Liabilities is or must be rescinded or returned
for any reason whatsoever (including any Insolvency Proceeding affecting the Borrower or any other
Person), such Borrower Liabilities shall, for the purpose of this Agreement, to the extent that such
payment is or must be rescinded or returned, be deemed to have continued in existence,
notwithstanding such application by the Administrative Agent or the Lender, and this Agreement shall
continue to be effective or be reinstated, as the case may be, as to such Borrower Liabilities, all as
though such application by the Administrative Agent or the Lender had not been made.

14. Subrogation. Notwithstanding any payment made by the Guarantor under this Agreement or
any setoff or application of funds of the Guarantor by the Administrative Agent or the Lender, the
Guarantor shall have no right of subrogation to, and waives, any right to enforce any remedy which the
Administrative Agent or the Lender now has or may hereafter have against the Borrower, until all of the
Borrower Liabilities have been indefeasibly paid in full; and until that time, the Guarantor waives any
benefit of, and any right to participate in, any Security now or hereafter held by the Administrative
Agent or the Lender for the Borrower Liabilities.

15. Assignment and PostQonement. The Guarantor hereby (i) grants to the Administrative Agent a
security interest in all Intercompany Debt as general and continuing collateral security for the Guarantor
Liabilities, and (ii) postpones all Intercompany Debt to the payment in full of the Borrower Liabilities. All
moneys received by the Guarantor in respect of Intercompany Debt shall be received in trust for the
Administrative Agent (on behalf of the Lender) and, immediately following such receipt, shall be paid
over to the Administrative Agent. This assignment and postponement is independent of the guarantee
hereunder and will remain in full force and effect until, in the case of the assignment, the liability of the
Guarantor under this Agreement has been discharged or terminated and, in the case of the
postponement, until all Guarantor Liabilities are performed and paid in full.

16. Insolvency Proceedings. In any Insolvency Proceeding affecting the Borrower, the
Administrative Agent shall have the right, in priority to the Guarantor, to receive its full claim in respect
of such Insolvency Proceeding for all of the Borrower Liabilities. The Administrative Agent shall have the
right to include in its claim in any Insolvency Proceeding affecting the Borrower all or any part of the
payments made by the Guarantor under this Agreement and, to prove and rank for, and receive
dividends in respect of, all such claims, all of which rights and privileges as they relate and apply to the
Guarantor are hereby assigned by the Guarantor to the Administrative Agent. The provisions of this
Section shall be sufficient authority for any Person making payment of any such dividends to pay the
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same directly to the Administrative Agent for the benefit of the Lender. The Administrative Agent shall
be entitled to receive for its benefit all dividends or other payments in respect of all of the above
referenced claims until all of the Borrower Liabilities are paid and satisfied in full and the Guarantor shall
continue to be liable under this Agreement for any unpaid balance of the Borrower Liabilities. If any
amount is paid to the Guarantor under any Insolvency Proceeding affecting the Borrower when any of
the Borrower Liabilities remain outstanding, such amount shall be received and held in trust by the
Guarantor for the benefit of the Administrative Agent and shall be immediately paid to the
Administrative Agent to be credited and applied against the Guarantor Liabilities. In any Insolvency
Proceeding affecting the Borrower the Administrative Agent may in its discretion value as it sees fit, or
may refrain from valuing, any Security held by it.

17. Marshalling. The Guarantor waives to the fullest extent permitted by applicable Law, any right
or claim of right to cause a marshalling of the Borrower’s, a Surety’s or any other Person’s assets, or to
cause the Administrative Agent to proceed against the Borrower, a Surety or any other Person, or any
Security, in any particular order. Neither the Administrative Agent nor the Lender shall have any
obligation to marshall any assets in favour of the Borrower, a Surety or any other Person or against or in
payment of any of the Borrower Liabilities or any of the obligations of the Guarantor, the Borrower, a
Surety or any other Person owed to the Administrative Agent or the Lender.

18. Enforcing Rights Against Guarantor. This is a guarantee of payment and performance and not of
collection. The Administrative Agent shall not be required to take any action or to exhaust its recourse
against the Borrower, any Surety or any other Person, or to enforce or value any Security, before being
entitled to payment from, and to enforce its rights and remedies against, the Guarantor under this
Agreement. The Guarantor hereby renounces to the benefits of division and discussion.

19. Foreign Currency Guarantor Liabilities. The Guarantor shall make payment relative to any
Borrower Liabilities in the currency (the ‘Original Currency”) in which the Borrower is required to pay
such Borrower Liabilities. If the Guarantor makes payment relative to any Borrower Liabilities in a
currency (the “Other Currency”) other than the Original Currency (whether voluntarily or pursuant to an
order or judgment of a court or tribunal of any jurisdiction), such payment shall constitute a discharge of
the Guarantor Liabilities only to the extent of the amount of the Original Currency which the
Administrative Agent is able to purchase at Vancouver, British Columbia with the amount it receives on
the date of receipt. If the amount of the Original Currency which the Administrative Agent is able to
purchase is less than the amount of such currency originally due to it in respect to the relevant Borrower
Liabilities, the Guarantor shall indemnify and save the Administrative Agent harmless from and against
any loss or damage arising as a result of such deficiency. This indemnity constitutes an obligation
separate and independent from the other obligations contained in this Agreement, gives rise to a
separate and independent cause of action, applies irrespective of any indulgence granted by the
Administrative Agent and continues in full force and effect notwithstanding any judgment or order in
respect of any amount due hereunder or under any judgment or order.

20. Taxes and Set-Off. All payments to be made by the Guarantor hereunder shall be made without
set-off, compensation, deduction or counterclaim and without deduction for any taxes, levies, duties,
fees, deductions, withholdings, restrictions or conditions of any nature whatsoever. If at any time any
applicable Law requires the Guarantor to make any such deduction or withholding from any such
payment, the sum due from the Guarantor with respect to such payment shall be increased to the
extent necessary to ensure that, after the making of such deduction or withholding, the Administrative

{02809423;3}

521



DocuSign Envelope ID: 6D641 57F-F3E6-4BCB-AF69-29EC603B3B1 3

9

Agent receives a net sum equal to the sum which it would have received had no deduction or
withholding been required.

21. Renresentations and Warranties. The Guarantor represents and warrants to the Administrative
Agent and the Lender, and agrees that the Administrative Agent and the Lender are relying thereon,
that each of the representations and warranties relative to the Guarantor in each Credit Document or
any other agreement in connection with any Credit Agreement or this Agreement, is true and correct
when made or deemed made.

22. Covenants. The Guarantor shall comply, and, if applicable, shall cause each of its subsidiaries to
comply, with all of the provisions, covenants and agreements contained in any Credit Document or this
Agreement, or each other agreement in connection therewith, to the extent that such provisions,
covenants and agreements apply to the Guarantor or, if applicable, its subsidiaries and shall, and shall, if
applicable, cause each of its subsidiaries to, take, or refrain from taking, as the case may be, all actions
that are necessary to be taken or not taken so that no violation of any provision, covenant or
agreement contained in any Credit Document or this Agreement, or any other agreement in connection
therewith,, and so that no Default or Event of Default under any Credit Document or this Agreement, or
any other agreement in connection therewith,, is caused by the actions or inactions of the Guarantor or
any of its subsidiaries.

23. Communication. Any notice or other communication required or permitted to be given under
this Agreement will be made in accordance with the terms of the Loan Agreement.

24. Expenses: Indemnity: Waiver.

(a) The Guarantor shall pay to the Administrative Agent all reasonable out-of-pocket
expenses incurred by the Administrative Agent or the Lender (including the fees,
charges and disbursements of any counsel and all applicable taxes) in connection with (i)
any amendments, modifications or waivers of the provisions hereof, and (ii) the
assessment, enforcement or protection of the rights of the Administrative Agent or the
Lender in connection with this Agreement and under this Section, including all such out-
of-pocket expenses incurred during any workout, restructuring or negotiations in
respect of the Guarantor Liabilities.

(b) The Guarantor shall indemnify the Administrative Agent and the Lender against, and
hold the Administrative Agent and the Lender harmless from, any and all losses, claims,
cost recovery actions, damages, expenses and liabilities of whatsoever nature or kind
and all reasonable out-of-pocket expenses and all applicable taxes to which the
Administrative Agent and the Lender may become subject arising out of or in
connection with (i) the breach of this Agreement by the Guarantor; (ii) any actual or
prospective claim, litigation, investigation or proceeding relating to this Agreement or
the Guarantor Liabilities, whether based on contract, tort, delict or any other theory and
regardless of whether the Administrative Agent or the Lender is a party thereto, or

(c) the enforcement of the Administrative Agent’s rights hereunder and any related
investigation, defence, preparation of defence, litigation and enquiries; provided that
such indemnity shall not, as to the Administrative Agent and the Lender, be available to
the extent that such losses, claims, damages, liabilities or related expenses are
determined by a court of competent jurisdiction by final and non-appealable judgment

{02809423;3}
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to have resulted from the gross negligence (it being acknowledged that ordinary
negligence does not necessarily constitute gross negligence) or wilful misconduct of or
material breach of this Agreement by the Administrative Agent.

(d) The Guarantor shall not assert, and hereby waives, any claim against the Administrative
Agent or the Lender (or any director, officer or employee thereof), on any theory of
liability, for special, indirect, consequential or punitive damages (as opposed to direct or
actual damages) arising out of, in connection with, or as a result of, this Agreement.

(e) All amounts due under this Section shall be payable by the Guarantor to the
Administrative Agent or its nominee not later than ten (10) Business Days after written
demand therefor.

(f) The indemnifications set out in this Agreement shall terminate upon the payout of the
Borrower Liabilities and the Guarantor Liabilities.

25. Additional Security. This Agreement is in addition to, and not in substitution of, any and all
other Security previously or concurrently delivered by the Guarantor or any other Person to the
Administrative Agent or the Lender, all of which other Security shall remain in full force and effect.

26. Alteration. None of the terms or provisions of this Agreement may be waived, amended,
supplemented or otherwise modified except by a written instrument executed by the Administrative
Agent.

27. Severability. Any provision of this Agreement that is prohibited or unenforceable in any
jurisdiction shall, as to that jurisdiction, be ineffective to the extent of such prohibition or
unenforceability and shall be severed from the balance of this Agreement, all without affecting the
remaining provisions of this Agreement or affecting the validity or enforceability of such provision in any
other jurisdiction.

28. Set-off. If an Event of Default shall have occurred and be continuing, the Administrative Agent is
hereby authorized at any time and from time to time, to the fullest extent permitted by applicable Law,
to set-off, compensate against or combine and apply any and all deposits (general or special, time or
demand, provisional or final) at any time held by the Administrative Agent or the Lender to or for the
credit or the account of the Guarantor against or with any or all of the Guarantor Liabilities, irrespective
of whether or not the Administrative Agent shall have made any demand under any Credit Document or
this Agreement, or any other agreement in connection therewith, and although such obligations may be
unmatured. The rights under this Section are in addition to other rights and remedies (including other
rights of set-off or combination) which the Administrative Agent or the Lender may have.

29. GoverninE Law: Attornment. This Agreement shall be governed by and construed in accordance
with the Laws of the Province of British Columbia. Without prejudice to the ability of the Administrative
Agent to enforce this Agreement in any other proper jurisdiction, the Guarantor irrevocably submits and
attorns to the non-exclusive jurisdiction of the courts of such Province. To the extent permitted by
applicable Law, the Guarantor irrevocably waives any objection (including any claim of inconvenient
forum) that it may now or hereafter have to the venue of any legal proceeding arising out of or relating
to this Agreement in the courts of such Province. The Guarantor hereby irrevocably consents to the
service of any and all process in any such action or proceeding by the delivery of copies of such process

{02809423;3}
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to the Guarantor at the address as provided for in the Loan Agreement. Nothing in this Section affects
the right of the Administrative Agent to serve process in any manner permitted by applicable Law.

30. ]irn. Time is of the essence with respect to this Agreement and the time for performance of
the obligations of the Guarantor under this Agreement may be strictly enforced by the Administrative
Agent. The limitation period applicable to any proceeding relating to a claim under, in connection with,
or with respect to this Agreement shall be solely as prescribed in sections 21-26 of the Limitation Act
(British Columbia), and any other limitation period in respect of such claim (including that provided for
in section 6 of the Limitation Act (British Columbia)) is extended accordingly.

31. InterDretation. The definitions of terms herein shall apply equally to the singular and plural
forms of the terms defined. Whenever the context may require, any pronoun shall include the
corresponding masculine, feminine and neuter forms. The words “include”, “includes” and “including”
shall be deemed to be followed by the phrase “without limitation”. The word “or” is disjunctive; the
word “and” is conjunctive. The word “shall” is mandatory; the word “may” is permissive. Unless the
context requires otherwise (a) any definition of or reference to any agreement, instrument or other
document herein shall be construed as referring to such agreement, instrument or other document as
from time to time amended, supplemented, restated or otherwise modified (subject to any restrictions
on such amendments, supplements, restatements or modifications set out herein), (b) any reference
herein to any statute or any section thereof shall, unless otherwise expressly stated, be deemed to be a
reference to such statute or section as amended, replaced or re-enacted from time to time, (c) any
reference herein to any Person shall be construed to include such Person’s successors and permitted
assigns, (d) the words “herein”, “hereof” and “hereunder”, and words of similar import, shall be
construed to refer to this Agreement in its entirety and not to any particular provision hereof, and (e) all
references herein to Sections shall be construed to refer to Sections of this Agreement. Section headings
are for convenience of reference only, are not part of this Agreement and shall not affect the
construction of, or be taken into consideration in interpreting, this Agreement. The doctrine of
consolidation will apply to this Agreement and the Administrative Agent’s rights of consolidation shall
not be diminished in any way by Section 31 of the Property Law Act (British Columbia) and any
amendments thereto.

32. Successors and Assigns. This Agreement shall enure to the benefit of, and be binding on, the
Guarantor and its successors and assigns, and shall enure to the benefit of, and be binding on, the
Administrative Agent and its successors and assigns. The Guarantor may not assign this Agreement, or
any of its rights or obligations under this Agreement. The Administrative Agent may assign this
Agreement and any of their rights and obligations hereunder to any Person that replaces it in its
capacity as such.

33. Interest Act (Canada). The Guarantor acknowledges and agrees that it is its express intention
and desire that in no event shall that the total payment in respect of the Guarantor Liabilities to the
Administrative Agent and/or the Lender exceed the maximum payment permitted under Applicable Law
limiting the rate of interest or other monies chargeable under or in connection with the any Credit
Document. Notwithstanding any other terms or conditions of this Agreement, the amounts payable shall
not exceed the highest amount permitted by law.

34. AcknowIedment of Receipt. The Guarantor acknowledges receipt of an executed copy of this
Agreement.

{02809423;3}
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35. Paramountcv. In the event of any conflict or inconsistency between the provisions of this
Agreement and the provisions of the Loan Agreement then, notwithstanding anything contained in this
Agreement, the provisions contained in the Loan Agreement shall prevail to the extent of such conflict
or inconsistency and the provisions of this Agreement shall be deemed to be amended to the extent
necessary to eliminate such conflict or inconsistency, it being understood that the purpose of this
Agreement is to add to, and not detract from, the rights granted to the Administrative Agent or the
Lender under the Loan Agreement.

36. Electronic Signature. Delivery of an executed signature page to this Agreement by the
Guarantor by facsimile or other electronic form of transmission shall be as effective as delivery by the
Guarantor of a manually executed copy of this Agreement by the Guarantor.

[Remainder ofpage intentionally left blank; signature page to follow.]

{02809423;3}
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IN WITNESS WHEREOF the undersigned has caused this Agreement to be duly executed as of the date
first written above.

10161233 CANADA LIMITED

1—DocuSigned by:

pJLc
7F47ECQ4B2E942&...Name: via coim uavidson

Title: Director

tjocuSigned by:

Ná1een
Title: Chief Operating Officer

{02809423;3}
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This is Exhibit “0” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 day of January, 2023.

C.
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BRITISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Business Debtor - “SPEAKEASY CANNABIS CLUB LTD.”

Search Date and Time: january 27, 2023 at 9:48:52 am Pacific time
Account Name: MCCARTHY TETRAULT LLP
Folio Number: 228202-562493

TABLE OF CONTENTS
3 Matches in 3 Registrations in Report Exact Matches: 3 (*) Total Search Report Pages: 7

Base Base Registration Debtor Name Page

Registration Date

1 186818M April 27, 2020 * SPEAKEASY CANNABIS CLUB LTD. 2

2 914627M April 21, 2021 * SPEAKEASY CANNABIS CLUB LTD. 4

3 952701N August3l,2022 *SPEAKEASYCANNABISCLUBLTD. 6

BC Registry Business Debtor Search - “SPEAKEASY CANNABIS CLUB LTD.” I Pa
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BRITISH
CoLuIvI BI A

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Base Registration Number: 186818M

Registration Description:

Act:

Base Registration Date and Time:

Current Expiry Date and Time:

Trust Indenture:

PPSA SECURITY AGREEMENT

PERSONAL PROPERTY SECURITY ACT

April 27, 2020 at 4:25:03 pm Pacific time

April 27, 2025 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

No

CURRENT REGISTRATION INFORMATION
(as of January 27, 2023 at 9:48:52 am Pacific time)

Secured Party Information

Debtor Information

Address

1181 MAIN STREET
VANCOUVER BC
V6A 4B6 Canada

SPEAKEASY CANNABIS CLUB LTD.

Vehicle Collateral

Address

1520-6 MYERS CREEK RD,W.
ROCK CREEK BC
VOH 1YO Canada

Type Year Make/Model Serial/yIN/DOT Number

Motor Vehicle (MV) 2019 MIRAGE / BOX TRAILER HEAVY SM3BE1 423K1 008120

BHAYANA VENTURES LTD.

Registry
cL Services

Business Debtor Search - SPEAKEASY CANNABIS CLUB LTD.” I
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BRITISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA V BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTOR’S PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND WITHOUT
LIMITATION, ALL PRESENT AND AFTER ACQUIRED FIXTURES AND LICENCES AND ALL VARIETIES AND
STRAINS OF CROPS NOW AND HEREAFTER GROWING. AN UNCRYSTALLIZED FLOATING CHARGE ON
LAND. THE FOREGOING COLLATERAL TOETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO AND ALL PROCEEDS
IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL, AND A
RIGHT TO AN INSURANCE PAYMENT OR ANY OTHER PAYMENT THAT INDEMNIFIES OR COMPENSATES
FOR LOSS OR DAMAGE TO THE FOREGOING COLLATERAL OR PROCEEDS OF THE ,FOREGOING
COLLATERAL.

Original Registering Party

PUSH OR MITCHELL LLP Address

301 - 1665 ELLIS STREET
KELOWNA BC
V1Y 2B3 Canada

Registry
i)[\ Services Business Debtor Search - SPEAKEASY CANNABIS CLUB LTD I
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PERSONAL PROPERTY REGISTRY SEARCH RESULTBR ITI S H
COLUMBIA BC Registries and Online Services

Base Registration Number: 914627M

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: April 21, 2021 at 8:46:41 am Pacific time

Current Expiry Date and Time: AprU 21, 2026 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 27, 2023 at 9:48:52 am Pacific time)

Secured Party Information

BHAYANA VENTURES LTD., AS Address
ADMINISTRATIVE AGENT

1181 MAIN STREET
VANCOUVER BC
V6A 4B6 Canada

Debtor Information

SPEAKEASY CANNABIS CLUB LTD. Address

520 - 6 MEYERS CREEK ROAD
WEST ROCK CREEK BC
VOH 1YO Canada

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number

Trailer (TR) 2019 MIRAGE / - 5M3BE1 423K1 008120

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.

rr:.i
Registry Business Debtor Search - “SPEAKEASY CANNABIS CLUB LTD. I Page 4 o 7

co :w Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULTB1UTIs H
COLUMBIA BC Registries and Online Services

Original Registering Party

MILLER TITERLE LAW Address
CORPORATION

300 - 638 SMITHE STREET
VANCOUVER BC
V6B 1 E3 Canada

Registry Business Debtor Search - SPEAKEASY CANNABIS CLUB LTD I PageServices
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BRITISH

COLUMBIA BC Registries and Online Services

Base Registration Number: 952701N

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: August 31, 2022 at 9:23:00 am Pacific time

Current Expiry Date and Time: August 31, 2026 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 27, 2023 at 9:48:52 am Pacific time)

Secured Party Information

TRAVELERS CAPITAL CORP. Address

400-4180 LOUGHEED HIGHWAY
BURNABY BC
V5C 6A7 Canada

Debtor Information

SPEAKEASY CANNABIS CLUB LTD. Address

1520-6 MYERS CREEKRD, W.
ROCK CREEK BC
VOH 1YO Canada

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND AN UNCRYSTALLIZED
FLOATING CHARGE ON LAND.

Registry Business Debtor Search - “SPEAKEASY CANNABIS CLUB LTD.” I Pag
Co csn,s Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Original Registering Party

LAWSON LUNDELL Address

925 WEST GEORGIA STREET
SUITE 1600
VANCOUVER BC
V6C 3L2 Canada

Business Debtor Search - SPEAKEASY CANNABIS CLUB LTD. Pag
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This is Exhibit “P” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 day of January, 2023.

7
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

Business Debtor - “10161233 CANADA LIMITED’

Search Date and Time: january 27, 2023 at 9:49:39 am Pacific time
Account Name: MCCARTHY TETRAULT LLP
Folio Number: 228202-562493

TABLE OF CONTENTS
4 Matches in 4 Registrations in Report Exact Matches: 4 (*) Total Search Report Pages: 10

Base
Registration

1 186815M

2 914641M

3 417236N

4 952706N

Base Registration
Date

April 27, 2020

April 21, 2021

December 8, 2021

August 31, 2022

Debtor Name Page

* 10161233 CANADA LIMITED 2

10161233 CANADA LIMITED

10161233 CANADA LIMITED 7

10161233 CANADA LIMITED 9

— Registry
Se’ice

Business Debtor Search -10161233 CANADA LIMITED” I
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PERSONAL PROPERTY REGISTRY SEARCH RESULTBRITISH
COLUMBIA BC Registries and Online Services

Base Registration Number: 186815M

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: April 27, 2020 at 4:23:38 pm Pacific time

Current Expiry Date and Time: April 27, 2025 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 27, 2023 at 9:49:39 am Pacific time)

Secured Party Information

BHAYANA VENTURES LTD. Address

1181 MAIN STREET
VANCOUVER BC
V6A 4B6 Canada

Debtor Information

10161233 CANADA LIMITED Address

1520-6 MYERSCREEKRD,W.
ROCK CREEK BC
VOH 1Y0 Canada

Registry Business Debtor Search - “1 0161233 CANADA LIMITED’ I Page 20 0
coi, Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Vehicle Collateral

Type Year Make/Model Serial/VIN/DOT Number

Motor Vehicle (MV) 2016 KUBOTA / RTV-X900 ASKB2FDECGGO39S98

Motor Vehicle (MV) 2018 KUBOTA / RTV-X900 ASKB2FDEPJGO521 04

Motor Vehicle (MV) 2019 KUBOTA / RTV-X900 A5KB2FDEEKGO5SO95

Motor Vehicle (MV) 2018 KUBOTA / RTV-X900 ASKB2PDETjGOS2991

Motor Vehicle (MV) 2019 KUBOTA! RTV-X900 ASKB2FDEKKGOSS572

Motor Vehicle (MV) 2016 KUBOTA/MS-111 TRACTOR 52815

Motor Vehicle (MV) 2007 GM-T61 0 CUTAWAY AMBULANCE / - 1 GBJG31 6891177928

Motor Vehicle (MV) 2007 BOBCAT! 5-175 SKID STEER 52521 823

General Collateral

Base Registration General Collateral:

ALL OF THE DEBTORS PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AND, WITHOUT
LIMITATION, ALL PRESENT AND AFTER ACQUIRED FIXTURES AND LICENCES AND ALL VARIETIES AND
STRAINS OF CROPS NOW AND HEREAFTER GROWING. AN UNCRYSTALLIZED FLOATING CHARGE ON
LAND. ALL PRESENT AND FUTURE DEBTS AND LIABILITIES OF SPEAKEASY CANNABIS ,CLUB LTD. THAT
ARE OWING TO THE DEBTOR. ALL PRESENT AND AFTER ACQUIRED GOODS, INVESTMENT PROPERTY,
INSTRUMENTS, DOCUMENTS OF TITLE, CHATTEL PAPER, INTANGIBLES, CROPS AND MONEY NOW OR
HEREAFTER SITUATED ON, ARISING FROM OR USED IN CONNECTION WITH THOSE LANDS LOCATED
IN ROCK CREEK, BRITISH COLUMBIA AND LEGALLY ,DESCRIBED AS DISTRICT LOT 471 SIMIKLAMEEN
DIVISION YALE DISTRICT EXCEPT PLANS B1406, 7163, 7432 AND KAP83534 WITH A P.I.D. 014-783-
657. THE FOREGOING COLLATERAL TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES, ACCESSIONS,
REPLACEMENTS, SUBSTITUTIONS, ADDITIONS, AND IMPROVEMENTS THERETO AND ALL PROCEEDS
IN ANY FORM DERIVED DIRECTLY ,OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL, AND
A RIGHT TO AN INSURANCE PAYMENT OR ANY OTHER PAYMENT THAT INDEMNIFIES OR
COMPENSATES FOR LOSS OR DAMAGE TO THE FOREGOING COLLATERAL OR PROCEEDS OF THE
FOREGOING COLLATERAL.

BlTNlI
Registry Business Debtor Search - “10161233 CANADA LIMITED” I Page 10

cowni s Services
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Original Registering Party

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and OnHne Services

PUSHOR MITCHELL LIP Address

301 - 1665 ELLIS STREET
KELOWNA BC
V1Y2B3 Canada

Registry
(:OHMBI.\ Services

Business Debtor Search - 1 0161233 CANADA LIMITED I
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PERSONAL PROPERTY REGISTRY SEARCH RESULTB1UTI S H
COLUMBIA BC Registries and Online Services

Base Registration Number: 914641M

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: April 21, 2021 at 8:50:52 am Pacific time

Current Expiry Date and Time: April 21, 2026 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 27, 2023 at 9:49:39 am Pacific time)

Secured Party Information

BHAYANA VENTURES LTD., AS Address
ADMINISTRATIVE AGENT

1181 MAIN STREET
VANCOUVER BC
V6A 4B6 Canada

Debtor Information

10161233 CANADA LIMITED Address

1520 - 6 MEYERS CREEK ROAD
WEST ROCK CREEK BC
VOH 1YO Canada

Servic Business Debtor Search -“10161233 CANADA LIMITED I Page 0
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Vehicle Collateral

Type

Motor Vehicle (MV)

Motor Vehicle (MV)

Motor Vehicle (MV)

Motor Vehicle (MV)

Motor Vehicle (MV)

Motor Vehicle (MV)

Motor Vehicle (MV)

Motor Vehicle (MV)

Motor Vehicle (MV)

PERSONAL PROPERTY REGISTRY SEARCH RESULT
BC Registries and Online Services

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY OF THE DEBTOR.

Original Registering Party

MILLER TITERLE LAW
CORPORATION

Registry
Se’ices

Address

300 - 638 SMITHE STREET
VANCOUVER BC
V6B 1E3 Canada

Business Debtor Search - 10161233 CANADA LIMifED” I Pa 10

Year Make/Model Serial/VIN/DOT Number

2016 KUBOTA / X900 A5KB2PDECGGO39S98

2018 KUBOTA / X900 A5KB2FDEPJGO521 04

2019 KUBOTA / X900 A5KB2FDEEKGOSSO95

2018 KUBOTA / X900 A5KB2FDETjGOS2991

2019 KUBOTA / X900 A5KB2FDEKKGO55S72

2016 KUBOTA/MS-111 52815

2007 GM-T61OCUTAWAY/- 52521823E

2007 BOBCAT / S-i 75 52521 823

2009 POLARIS / RANGER 700 WH68A69271 696
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BRITISH
PERSONAL PROPERTY REGISTRY SEARCH RESULT

COLUMBIA BC Registries and Online Services

Base Registration Number: 417236N

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: December 8, 2021 at 12:44:41 pm Pacific time

Current Expiry Date and Time: December 8, 2024 at 11:59:59 pm Pacific time
Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 27, 2023 at 9:49:39 am Pacific time)

Secured Party Information

SALT CAPITAL INC. 0/A CAPITAL Address
NOW CANNABIS

121, 234-5149 COUNTRY HILLS
CALGARY AB
T3A 5K8 Canada

Debtor Information

10161233 CANADA LIMITED Address

301 - 1665 ELLIS STREET
KELOWNA BC
V1Y 2B3 Canada

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY AS DEFINED BY THE PPSA INCLUDiNG
ACCOUNTS RECEIVABLE

Registry Business Debtor Search - “10161233 CANADA LIMED’ I Pag
oisi Services
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BRITISH PERSONAL PROPERTY REGISTRY SEARCH RESULT
COLUMBIA BC Registries and Online Services

Original Registering Party

AVS SYSTEMS INC. Address

201-1325 POLSON DR.
VERNON BC
V1T 8H2 Canada

Registry Business Debtor Search - “10161233 CANADA LIMITED” I Pag 8 10Services
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PERSONAL PROPERTY REGISTRY SEARCH RESULT
BRITIsH

COLUMBIA BC Registries and Online Services

Base Registration Number: 952706N

Registration Description: PPSA SECURITY AGREEMENT

Act: PERSONAL PROPERTY SECURITY ACT

Base Registration Date and Time: August 31, 2022 at 9:23:39 am Pacific time

Current Expiry Date and Time: August 31, 2026 at 11:59:59 pm Pacific time

Expiry date includes subsequent registered renewal(s)

Trust Indenture: No

CURRENT REGISTRATION INFORMATION
(as of January 27, 2023 at 9:49:39 am Pacific time)

Secured Party Information

TRAVELERS CAPITAL CORP. Address

400 - 4180 LOUGHEED HIGHWAY
BURNABY BC
V5C 6A7 Canada

Debtor Information

10161233 CANADA LIMITED Address

1520-6 MYERSCREEKRD,W.
ROCK CREEK BC
VOH 1YO Canada

Vehicle Collateral
None

General Collateral

Base Registration General Collateral:

ALL PRESENT AND AFTER ACQUIRED PERSONAL PROPERTY OF THE DEBTOR AND AN UNCRYSTALLIZED

FLOATING CHARGE ON LAND.

Registry Business Debtor Search - “10161233 CANADA LIMITED I Page f 10
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COLUMBIA BC Registries and Online Services

Original Registering Party

LAWSON LUNDELL Address

925 WEST GEORGIA STREET
SUITE 1600
VANCOUVER BC
V6C 3L2 Canada

Regstiy Business Debtor Search - 10161233 CANADA LIMITED Page f 10
Services

545



This is Exhibit “Q” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
CoIumb,this 29th da a ary, 2023.

AyPiand for the Province of Alberta
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1/26/23, 4:54 PM Search & Retneval Services

myLTSA

2023-01-26 16:54:00

Title Search Results

Requestor: Isabel Gonzales

File Reference: 228202-562493

7 search results found in Land Title District: All Land Title Districts

PID 014-783-657 U/SDYD//////471 REM *

PENDING APPLICATIONS: There are no pending applications

Title Number Land Title District Status

WX2142345 (“) Kamloops REGISTERED

CA6699927 H) Kamloops CANCELLED

J LB62824 Kamloops CANCELLED

CA412933
(“P,

Kamloops CANCELLED

1(359510 Kamloops CANCELLED

J KH36659 (.) Kamloops CANCELLED

R22940 (“) Kamloops CANCELLED

First Owner Name on Title

10*

10*

M.*

KE*

46*

LO*

https:I/apps.ltsa.ca/srs/app#IpnntPage
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District
Land Title Office

Title Number
From Title Number

Application Received

Application Entered

Registered Owner in Fee Simple
Registered Owner/Mailing Address:

Taxation Authority

Description of Land

KAM LOOPS
KAM LOOPS

WX2142345
CA6699927

2020-02-25

2020-03-1 1

10161233 CANADA LIMITED, INC.NO. A0104742
6-1 520 MYERS CREEK RD, W
ROCK CREEK, BC
VOH 1YO

Penticton Assessment Area

Parcel Identifier:
Legal Description:

DISTRICT LOT 471 SIMILKAMEEN
7163, 7432 AND KAP83534

014-783-657

DIVISION YALE DISTRICT EXCEPT PLANS B1406,

Legal Notations
NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA6700000
FILED 2018-03-27

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE CA8159423

THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND
COMMISSION ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Ml 1427

HERETO IS ANNEXED EASEMENT Vii 652 OVER PART LOT 86, PLAN 378 EXCEPT
PLAN Hi SHOWN AS PCL’S B & C ON PLAN Al 7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549
ON PLAN B4022, SDYD ON PLAN Al 7467

Title Number; WX2142345 TITLE SEARCH PRINT
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Charges, Liens and Interests
Nature: RIGHT OF WAY
Registration Number: 671 53E
Registration Date and Time: 1956-1 1-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.
Remarks: INTER ALIA

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: INTER ALIA

PART ON PLAN A2603

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29901
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: INTER ALIA

CANCELLED SAVE AND EXCEPT PART
SHOWN ON PLAN KAP71168 BY KT102318

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29902
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: INTER ALIA

Nature: STATUTORY RIGHT OF WAY
Registration Number: LB37679
Registration Date and Time: 2007-04-04 09:43
Registered Owner: FORTISBC INC.
Remarks: INTER ALIA

PART ON PLAN KAP83534

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907202
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP57814

Title Number: (2142345 TITLE SEARCH PRINT Pag
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907203
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907204
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7083092
Registration Date and Time: 2018-09-24 12:53
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162921
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP86537

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162922
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162923
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP87631

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162924
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Title Number: (2142345 TITLE SEARCH PRINT Pag
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Nature: STATUTORY RIGHT OF WAY

Registration Number: CA7162925
Registration Date and Time: 201 8-1 0-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Remarks: PART IN PLAN EPP87632

Nature: STATUTORY RIGHT OF WAY

Registration Number: CA7162926
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY

Registration Number: CA7738650
Registration Date and Time: 201 9-09-10 12:45
Registered Owner: SHAW CABLESYSTEMS LI M ITED

INCORPORATION NO. A0075382

Nature: MORTGAGE
Registration Number: CA8158411
Registration Date and Time: 2020-04-27 16:01
Registered Owner: BHAYANA VENTURES LTD.

INCORPORATION NO. BC0850438

Nature: ASSIGNMENT OF RENTS

Registration Number: CA8158412
Registration Date and Time: 2020-04-27 16:01
Registered Owner: BHAYANA VENTURES LTD.

INCORPORATION NO. BC0850438

Nature: STATUTORY RIGHT OF WAY

Registration Number: CA8250844
Registration Date and Time: 2020-06-18 08:27
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Remarks: PART SHOWN ON PLAN EPP102092

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA8250845
Registration Date and Time: 2020-06-18 08:27
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Title Number: WX2142345 TITLE SEARCH PRINT P
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TITLE SEARCH PRINT 2023-01 -26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Nature: MORTGAGE
Registration Number: CA8936825
Registration Date and Time: 2021-04-21 15:46
Registered Owner: 1287866 B.C. LTD.

INCORPORATION NO. BC1287866

Nature: ASSIGNMENT OF RENTS
Registration Number: CA8936826
Registration Date and Time: 2021-04-21 15:46
Registered Owner: 1287866 B.C. LTD.

INCORPORATION NO. BC1287866

Nature: PROVINCIAL SALES TAX ACT LIEN
Registration Number: WX2177857
Registration Date and Time: 2022-03-31 14:42
Registered Owner: HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA

Nature: CROWN LIEN
Registration Number: WX2177858
Registration Date and Time: 2022-03-31 14:42
Registered Owner: HER MAJESTY THE QUEEN IN RIGHT OF BRITISH COLUMBIA
Remarks: SEE EMPLOYER HEALTH TAX ACT

Nature: MORTGAGE
Registration Number: CB1 95726
Registration Date and Time: 2022-09-01 09:22
Registered Owner: TRAVELERS CAPITAL CORP.

INCORPORATION NO. BC1209451

Nature: ASSIGNMENT OF RENTS
Registration Number: CB1 95727
Registration Date and Time: 2022-09-01 09:22
Registered Owner: TRAVELERS CAPITAL CORP.

INCORPORATION NO. BC1209451

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers NONE

Pending Applications NONE

Title Number: WX2142345 TITLE SEARCH PRINT Page
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PARCEL IDENTIFIER (PlO) : 014—783—657

SHORT LEGAL DESCRIPTION :U/SOYO//////471

MARG:REH *

TAXATION AUTHORITY:

1 Penticton Assessment Area

FULL LEGAL DESCRIPTION: CURRENT

DISTRICT LOT 471 SIMILKAMEEN DIVISION YALE DISTRICT EXCEPT PLANS 31406,

7163, 7432 AND KAP83534

MISCELLANEOUS NOTES:

PL A2603

CG DD1547

KAP7 1168

SRW PL EPP57814

ASSOCIATED PLAN NUNHERS:

RIGHT OF WAY PLAN KAP26O3A

PLAN KAP71168

SUHDIVISION PLAN KAP83534

STATUTORY RIGHT OF WAY PLAN EPP86537

STATUTORY RIGHT OF WAY PLAN EPP57814

STATUTORY RIGHT OF WAY PLAN EPP87631

STATUTORY RIGHT OF WAY PLAN EPP87632

STATUTORY RIGHT OF WAY PLAN EPP102092

AFB/IFH: MN: Y PE: 0 SL: 1 TI: 1
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $1989025

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District KAM LOOPS
Land Title Office KAMLOOPS

Title Number CA6699927
From Title Number LB62824

Application Received 201 8-03-27

Application Entered 2018-04-13

Title Cancelled 2020-03-11

Registered Owner in Fee Simple
Registered Owner/Mailing Address: 10161233 CANADA LIMITED, INC.NO. AOl 04742

800-1199 HASTINGS STW
VANCOUVER, BC
V6E 3T5

Taxation Authority Penticton Assessment Area

Description of Land
Parcel Identifier: 014-783-657
Legal Description:

DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B1406,
7163, 7432 AND KAP83534

Legal Notations
NOTICE OF INTEREST, BUILDERS LIEN ACT (S.3(2)), SEE CA6700000
FILED 201 8-03-27

THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND
COMMISSION ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Ml 1427

HERETO IS ANNEXED EASEMENT Vii 652 OVER PART LOT 86, PLAN 378 EXCEPT
PLAN Hi SHOWN AS PCL’S B & C ON PLAN Al 7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549
ON PLAN B4022, SDYD ON PLAN Al 7467

Title Number: CA6699927 TITLE SEARCH PRINT Page
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $1989025

Charges, Liens and Interests
Nature: RIGHT OF WAY
Registration Number: 671 53E
Registration Date and Time: 1956-11-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.
Remarks: INTER ALIA

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: INTER ALIA

PART ON PLAN A2603

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29901
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: INTER ALIA

CANCELLED SAVE AND EXCEPT PART
SHOWN ON PLAN KAP71168 BY KT102318

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29902
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: INTER ALIA

Nature: STATUTORY RIGHT OF WAY
Registration Number: LB37679
Registration Date and Time: 2007-04-04 09:43
Registered Owner: FORTISBC INC.
Remarks: INTER ALIA

PART ON PLAN KAP83534

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907202
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP57814

Title Number: CA6699927 TITLE SEARCH PRINT Pag
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $1989025

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907203
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907204
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7083092
Registration Date and Time: 201 8-09-24 12:53
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162921
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP86537

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162922
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62923
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP87631

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162924
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Title Number: CA6699927 TITLE SEARCH PRINT Page3
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TITLE SEARCH PRINT 2023-01-26, 16:56:50

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $1989025

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA71 62925
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP87632

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7162926
Registration Date and Time: 2018-10-31 12:15
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA7738650
Registration Date and Time: 2019-09-10 12:45
Registered Owner: SHAW CABLESYSTEMS LIMITED

INCORPORATION NO. A0075382

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers
Registration Date: 2020-03-1 1
Description: ALL WX2 142345

Title Number: CA6699927 TITLE SEARCH PRINT Page
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TITLE SEARCH PRINT 2023-01-26, 16:56:51

File Reference: 228202-562493 Requestor: Isabel Gonzales

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Title Issued Under SECTION 189 LAND TITLE ACT

Land Title District KAMLOOPS
Land Title Office KAMLOOPS

Title Number LB62824
From Title Number CA4 12933

Application Received 2007-05-28

Application Entered 2007-06-05

Title Cancelled 2018-04-13

Registered Owner in Fee Simple
Registered Owner/Mailing Address: M. & J. ORCHARDS LTD., INC.NO. BCO1 99960

SITE 102, COMP 8, RR #2, MYERS CREEK ROAD
ROCK CREEK, BC
VOH 1YO

Taxation Authority Penticton Assessment Area

Description of Land
Parcel Identifier: 014-783-657
Legal Description:

DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B1406,
7163, 7432 AND KAP83534

Legal Notations
THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND
COMMISSION ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Ml 1427

HERETO IS ANNEXED EASEMENT Vi 1652 OVER PART LOT 86, PLAN 378 EXCEPT
PLAN Hi SHOWN AS PCLS B & C ON PLAN Al 7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549
ON PLAN B4022, SDYD ON PLAN Al 7467

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE KX1 74251

Title Number: LB62824 TITLE SEARCH PRINT Page 1 of 3
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TITLE SEARCH PRINT 2023-01-26, 16:56:51

File Reference: 228202-562493 Requestor: Isabel Gonzales

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE KX1 74253

Charges, Liens and Interests
Nature: RIGHT OF WAY
Registration Number: 671 53E
Registration Date and Time: 1956-11-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.
Remarks: INTER ALIA

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED

Remarks: INTER ALIA
PART ON PLAN A2603

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29901
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: INTER ALIA

CANCELLED SAVE AND EXCEPT PART
SHOWN ON PLAN KAP71168 BY KT1 02318

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29902
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: INTER ALIA

Nature: STATUTORY RIGHT OF WAY
Registration Number: LB37679
Registration Date and Time: 2007-04-04 09:43
Registered Owner: FORTISBC INC.
Remarks: INTER ALIA

PART ON PLAN KAP83534

Nature: MORTGAGE
Registration Number: CA413119
Registration Date and Time: 2007-04-04 12:02
Registered Owner: BANK OF MONTREAL
Remarks: INTER ALIA

Title Number: LB62824 TITLE SEARCH PRINT Page
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TITLE SEARCH PRINT 2023-01 -26, 16:56:51

File Reference: 228202-562493 Requestor: Isabel Gonzales

Nature: ASSIGNMENT OF RENTS
Registration Number: CA41 31 20
Registration Date and Time: 2007-04-04 12:02
Registered Owner: BANK OF MONTREAL
Remarks: INTER ALIA

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907202
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087
Remarks: PART IN PLAN EPP57814

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907203
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Nature: STATUTORY RIGHT OF WAY
Registration Number: CA4907204
Registration Date and Time: 2016-01-04 14:24
Registered Owner: FORTISBC INC.

INCORPORATION NO. PA-0000087

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers
Registration Date: 2018-04-13
Description: All CA6699927

Title Number: LB62824 TITLE SEARCH PRINT Page
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TITLE SEARCH PRINT 2023-01-26, 16:56:51

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $ 597504

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District KAMLOOPS
Land Title Office KAM LOOPS

Title Number CA412933
From Title Number KJ59510

Application Received 2007-04-04

Application Entered 2007-04-16

Title Cancelled 2007-06-05

Registered Owner in Fee Simple
Registered Owner/Mailing Address: M. & J. ORCHARDS LTD., INC.NO. BCOI 99960

SITE 102, COMP 8, RR #2, MYERS CREEK ROAD
ROCK CREEK, BC
VOH 1YO

Taxation Authority Penticton Assessment Area

Description of Land
Parcel Identifier: 014-783-657
Legal Description:

DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B1406,
7163 AND 7432

Legal Notations
THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND
COMMISSION ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Ml 1427

HERETO IS ANNEXED EASEMENT Vii 652 OVER PART LOT 86, PLAN 378 EXCEPT
PLAN Hi SHOWN AS PCLS B & C ON PLAN Al 7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549
ON PLAN B4022, SDYD ON PLAN Al 7467

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE KXI 74251

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE KX1 74253

Title Number: CA41 2933 TITLE SEARCH PRINT Page 1 of 3
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TITLE SEARCH PRINT 2023-01-26, 16:56:51

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $ 597504

Charges, Liens and Interests
Nature: RIGHT OF WAY
Registration Number: 67153E
Registration Date and Time: 1956-11-20 14:21
Registered Owner: IN LAND NATURAL GAS CO. LTD.

Nature: MORTGAGE
Registration Number: 69780E
Registration Date and Time: 1957-06-04 10:23
Registered Owner: THE ROYAL TRUST COMPANY IN TRUST DD 69780E
Remarks: INTER ALIA (SEE ALSO 90376E 10171 OE Dl 5112

F39048 H19707 & K31231) OF 67153E

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: PART ON PLAN A2603

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29901
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: CANCELLED SAVE AND EXCEPT PART

SHOWN ON PLAN KAP71168 BY KTI 02318

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29902
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681

Nature: STATUTORY RIGHT OF WAY
Registration Number: LB37679
Registration Date and Time: 2007-04-04 09:43
Registered Owner: FORTISBC INC.
Remarks: PART ON PLAN KAP83534

Nature: MORTGAGE
Registration Number: CA413119
Registration Date and Time: 2007-04-04 12:02
Registered Owner: BANK OF MONTREAL
Remarks: INTER ALIA

Title Number: CA412933 TITLE SEARCH PRINT Page
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TITLE SEARCH PRINT 2023-01-26, 16:56:51

File Reference: 228202-562493

Declared Value $ 597504

Nature:
Registration Number:
Registration Date and Time:
Registered Owner:
Remarks:

ASSIGNMENT OF RENTS
CA4 13120
2007-04-04 12:02
BANK OF MONTREAL
INTER ALIA

Requestor: Isabel Gonzales

Duplicate Indefeasible Title

Transfers
Registration Date:
Description:

Registration Date:
Description:

NONE OUTSTANDING

2007-06-05
PART SHOWN ON PLAN KAP83534 LB59780

2007-06-05
REM TO LB62824

TtIe Number: CA412933 TITLE SEARCH PRINT 3
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $ 352500

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District KAM LOOPS
Land Title Office KAM LOOPS

Title Number KJ59510
From Title Number KH36659

Application Received 1995-07-28

Application Entered 1995-08-25

Title Cancelled 2007-04-16

Registered Owner in Fee Simple
Registered Owner/Mailing Address: KETTLE MOUNTAIN GINSENG COMPANY LTD., INC.NO. 437627

SITE 102 COMP 8 RR #2
ROCK CREEK, BC
VOH 1YO

Taxation Authority Penticton Assessment Area

Description of Land
Parcel Identifier: 014-783-657
Legal Description:

DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B1406,

7163 AND 7432

Legal Notations
THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND

COMMISSION ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Ml 1427

HERETO IS ANNEXED EASEMENT V11652 OVER PART LOT 86, PLAN 378 EXCEPT

PLAN Hi SHOWN AS PCL’S B & C ON PLAN Al 7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549
ON PLAN B4022, SDYD ON PLAN Al 7467

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE KP62461

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE KX1 74251

Title Number: KJ59510 TITLE SEARCH PRINT Pag5
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $ 352500

PERSONAL PROPERTY SECURITY ACT NOTICE, SEE KX1 74253

Charges, Liens and Interests
Nature: RIGHT OF WAY
Registration Number: 671 53E
Registration Date and Time: 1956-11-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.

Nature: MORTGAGE
Registration Number: 69780E
Registration Date and Time: 1957-06-04 10:23
Registered Owner: THE ROYAL TRUST COMPANY IN TRUST DD 69780E
Remarks: INTER ALIA (SEE ALSO 90376E 101 71 OE D151 12

F39048 H19707 & K31231) OF 671 53E

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: PART ON PLAN A2603

Nature: MORTGAGE
Registration Number: KM30855
Registration Date and Time: 1998-04-02 12:47
Registered Owner: ROYAL BANK OF CANADA
Remarks: INTER ALIA

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29901
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681
Remarks: CANCELLED SAVE AND EXCEPT PART

SHOWN ON PLAN KAP71168 BY KT102318

Nature: STATUTORY RIGHT OF WAY
Registration Number: KP29902
Registration Date and Time: 2000-04-06 12:19
Registered Owner: BC GAS UTILITY LTD.

INCORPORATION NO. 368681

Title Number: KJ5951 0 TITLE SEARCH PRINT Page 2 of 5
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $ 352500

Nature: MORTGAGE
Registration Number: KP62460
Registration Date and Time: 2000-07-12 09:25
Registered Owner: DOUGLAS BULLOCK

NORTHS IDE ORCHARDS LTD
INCORPORATION NO. 176431
MERVYN GEEN
M. & J. ORCHARDS LTD.
INCORPORATION NO. 199960
T 106 ENTERPRISES LTD.
INCORPORATION NO. 460154
SUN KAI HOLDINGS LTD.
INCORPORATION NO. 482800

Remarks: INTER ALIA

Nature: MORTGAGE
Registration Number: KR55765
Registration Date and Time: 2001-06-22 10:23
Registered Owner: M. & J. ORCHARDS LTD.

INCORPORATION NO. 199960
Remarks: INTER ALIA

MODIFIED BY KW92620

Nature: PRIORITY AGREEMENT
Registration Number: KR55766
Registration Date and Time: 2001-06-22 10:23
Remarks: INTER ALIA

GRANTING KR55765 PRIORITY OVER KP62460

Nature: MORTGAGE
Registration Number: KT129555
Registration Date and Time: 2002-11-26 10:45
Registered Owner: ROYAL BANK OF CANADA
Remarks: INTER ALIA

MODIFIED BY KW115375

Nature: PRIORITY AGREEMENT
Registration Number: KT129556
Registration Date and Time: 2002-11-26 10:45
Remarks: INTER ALIA

GRANTING KT129555 PRIORITY OVER KR55765

Title Number: KJ59510 TITLE SEARCH PRINT 5
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $ 352500

Nature: PRIORITY AGREEMENT
Registration Number: KT129557
Registration Date and Time: 2002-11-26 10:45
Remarks: INTER ALIA

GRANTING KT1 29555 PRIORITY OVER KP62460

Nature: MORTGAGE
Registration Number: KW3287
Registration Date and Time: 2004-01-09 13:39
Registered Owner: KUO-SUNG YANG
Remarks: INTER ALIA

Nature: MODIFICATION
Registration Number: KW92620
Registration Date and Time: 2004-07-12 11:09
Remarks: INTER ALIA

MODIFICATION OF KR55765

Nature: PRIORITY AGREEMENT
Registration Number: KW101240
Registration Date and Time: 2004-07-27 12:31
Remarks: INTER ALIA

GRANTING KW92620 PRIORITY OVER KP62460

Nature: MODIFICATION
Registration Number: KW1 15375
Registration Date and Time: 2004-08-20 12:02
Remarks: INTER ALIA

MODIFICATION OF KT1 29555

Nature: PRIORITY AGREEMENT
Registration Number: KW1 15376
Registration Date and Time: 2004-08-20 12:02
Remarks: INTER ALIA

GRANTING KT129555 (MODIFIED BY KW115375) PRIORITY
OVER KP62460

Nature: PRIORITY AGREEMENT
Registration Number: KW1 15377
Registration Date and Time: 2004-08-20 12:02
Remarks: INTER ALIA

GRANTING KT1 29555 (MODIFIED BY KW115375) PRIORITY
OVER KW92620

Title Number: KJ59510 TITLE SEARCH PRINT Pag
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File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $ 352500

Nature: JUDGMENT
Registration Number: EX37534
Registration Date and Time: 2005-04-08 14:31
Registered Owner: LAI CHANG ZHOU
Remarks: INTER ALIA

RENEWED BY LB31210

Nature: JUDGMENT
Registration Number: KX44845
Registration Date and Time: 2005-04-18 09:01
Registered Owner: TAK CHEUK TSANG
Remarks: INTER ALIA

Nature: JUDGMENT
Registration Number: LB31210
Registration Date and Time: 2007-03-21 09:42
Registered Owner: LAI CHANG ZHOU
Remarks: INTER ALIA

RENEWAL OF EX37534

Nature: STATUTORY RIGHT OF WAY
Registration Number: LB37679
Registration Date and Time: 2007-04-04 09:43
Registered Owner: FORTISBC INC.
Remarks: PART ON PLAN KAP83534

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers
Registration Date: 2007-04-16
Description: ALL CA41 2933

Title Number: KJ59510 TITLE SEARCH PRINT 5
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $410000

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Land Title District KAM LOOPS
Land Title Office KAMLOOPS

Title Number KH36659
From Title Number R22940

Application Received 1994-04-19

Application Entered 1994-05-03

Title Cancelled 1995-08-25

Registered Owner in Fee Simple
Registered Owner/Mailing Address: 469952 B.C. LTD., INC.NO. 469952

RR#3
KAMLOOPS, BC
V2C 5K1

Taxation Authority Penticton Assessment Area

Description of Land
Parcel Identifier: 014-783-657
Legal Description:

DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B1406,

7163 AND 7432

Legal Notations
THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND

COMMISSION ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Ml 1427

HERETO IS ANNEXED EASEMENT V11652 OVER PART LOT 86, PLAN 378 EXCEPT

PLAN Hi SHOWN AS PCL’S B & C ON PLAN Al 7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549
ON PLAN B4022, SDYD ON PLAN Al 7467

Title Number: KH36659 TITLE SEARCH PRINT Pa2
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $410000

Charges, Liens and Interests
Nature: RIGHT OF WAY
Registration Number: 671 53E
Registration Date and Time: 1956-11-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.

Nature: MORTGAGE
Registration Number: 69780E
Registration Date and Time: 1957-06-04 10:23
Registered Owner: THE ROYAL TRUST COMPANY IN TRUST DD 69780E
Remarks: INTER ALIA (SEE ALSO 90376E 101710E D15112

F39048 H19707 & K31231) OF 67153E

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: PART ON PLAN A2603

Nature: MORTGAGE
Registration Number: KJ42954
Registration Date and Time: 1995-06-06 11:47
Registered Owner: ROYAL BANK OF CANADA
Remarks: INTER ALIA

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers
Registration Date: 1995-08-25
Description: ALL KJ59510

Title Number: KH36659 TITLE SEARCH PRINT of2
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $NA

**CURRENT INFORMATION ONLY - NO CANCELLED INFORMATION SHOWN**

Title Issued Under SECTION 172 LAND TITLE ACT

Land Title District KAM LOOPS
Land Title Office KAM LOOPS

Title Number R22940
From Title Number F45183

Application Received 1980-04-30

Application Entered 1989-10-04

Title Cancelled 1994-05-03

Registered Owner in Fee Simple
Registered Owner/Mailing Address: LONE VALLEY CATTLE CORPORATION,, INC.NO. 207301

1825 - 555 BURRARD ST
VANCOUVER, BC

Taxation Authority Penticton Assessment Area

Description of Land
Parcel Identifier: 014-783-657
Legal Description:

DISTRICT LOT 471 SIMIKLAMEEN DIVISION YALE DISTRICT EXCEPT PLANS B1406,
7163 AND 7432

Legal Notations
THIS CERTIFICATE OF TITLE MAY BE AFFECTED BY THE AGRICULTURAL LAND
COMMISSION ACT, SEE AGRICULTURAL LAND RESERVE PLAN NO. Mi 1427

HERETO IS ANNEXED EASEMENT Vii 652 OVER PART LOT 86, PLAN 378 EXCEPT
PLAN Hi SHOWN AS PCL’S B & C ON PLAN Al 7467

HERETO IS ANNEXED EASEMENT W30708 OVER THAT PART OF DL. 1549
ON PLAN B4022, SDYD ON PLAN Al 7467

PERSONAL PROPERTY SECURITY ACT NOTICE KH36377
DATED 19/4/94 EXPIRES i5/4/97

Title Number: R22940 TITLE SEARCH PRINT of 2
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TITLE SEARCH PRINT 2023-01-26, 16:56:52

File Reference: 228202-562493 Requestor: Isabel Gonzales

Declared Value $NA

Charges, Liens and Interests
Nature: RIGHT OF WAY
Registration Number: 671 53E
Registration Date and Time: 1956-1 1-20 14:21
Registered Owner: INLAND NATURAL GAS CO. LTD.

Nature: MORTGAGE
Registration Number: 69780E
Registration Date and Time: 1957-06-04 10:23
Registered Owner: THE ROYAL TRUST COMPANY IN TRUST DD 69780E
Remarks: INTER ALIA (SEE ALSO 90376E 101710E D15112

F39048 H19707 & K31231) OF 67153E

Nature: RIGHT OF WAY
Registration Number: K50614
Registration Date and Time: 1975-09-25 13:05
Registered Owner: WEST KOOTENAY POWER AND LIGHT COMPANY LIMITED
Remarks: PART ON PLAN A2603

Nature: MORTGAGE
Registration Number: T24871
Registration Date and Time: 1982-05-17 11:17
Registered Owner: BANK OF BRITISH COLUMBIA
Remarks: INTER ALIA

Duplicate Indefeasible Title NONE OUTSTANDING

Transfers
Registration Date: 1994-05-03
Description: ALL KH36659

Title Number: R22940 TITLE SEARCH PRINT Pa2
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This is Exhibit “R” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th da’L.of-ynuary, 2OZ3
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C Bennett Jones

Bennett Jones LLP

3400 One First Canadian Place, P0 Box 130

Toronto, Ontario Canada M5X 1M

Tel:416B63.1200 Fax:416.863.1716

Joshua Foster
Associate
Direct Line: 416777.7906
e-mail: fosterjbennetajoncs.com

April 5, 2022

DELIVERED VIA COURIER AND EMAIL

COPY

SpeakEasy Cannabis Club Ltd.
1520-6 Myers Creek Road West
Rock Creek, BC
VOH 1YO

Attention: Malcolm Davidson

WITH A COPY TO:

Pushor Mitchell LLP
301-1665 Ellis Street
Kelowna, BC
V1Y 2B3

Attention: Keith Tnman

Bhayana Ventures Ltd., as administrative agent for 1244726 B.C. Ltd.
1181 Main Street
Vancouver, BC
V6A4B6

Dear Sirs/Mesdames:

Re: Indebtedness of SpeakEasy Cannabis Club Ltd. (the “Debtor”) to 1287866 B.C. Ltd.
(the “Lender”)

We are counsel to Bhayana Ventures Ltd., in its capacity as administrative agent (in such capacity, the
“Administrative Agent”) for the Lender under the Convertible Loan Agreement dated April 7, 2021
(the “Loan Agreement”), among the Debtor, the Lender, the Administrative Agent and 10161233
Canada Limited (“1233” or the “Guarantor”).

As you know, the Debtor is indebted to the Lender pursuant to the Loan Agreement under which the
Lender extended to the Debtor a loan in the principal amount of $3,000,000 (the “Principal Amount”).
As general and continuing security for the payment and perfonnance of all indebtedness, obligations
and liabilities incurred under or in connection with the Loan Agreement, the Lender and the
Administrative Agent (for the benefit of the Lender), as applicable, were granted various security
(collectively, the “Security”) including, among other things: a General Security Agreement dated
April 21, 2021 provided by the Debtor; a Promissory Note executed by the Debtor dated April 21,
2021; a mortgage (including an assignment of rents) provided by 1233 (the “Mortgage”); and a
General Security Agreement dated April 21, 2021 provided by 1233 (the “Guarantor’s GSA”). The

‘I Fb F.
I i.i)

Bennettjones.com/lOOYears
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April 5, 2022
Page 2

Debtor’s obligations are also guaranteed by the Guarantor pursuant to a Guarantee dated April 21,
2021 (the “Guarantee”).

We are advised by the Administrative Agent that events of default under the terms of the Loan
Agreement have occurred as a result of the Debtor, among other things, failing to make each of its
required interest payments on the unpaid Principal Amount on the first date of each calendar month
from the Closing Date (as defined in the Loan Agreement) to present. The most recent of such events
of default occurred on April 1,2022. As a result of the foregoing events of default, the Administrative
Agent hereby: (i) declares the entire amount of the Debtor’s indebtedness to the Lender (the
“Indebtedness”) due and payable; and (ii) demands repayment of the Indebtedness in full by no later
than 10 days from the date of this letter, which as of March 31, 2022 is in the amount of $3,180,864,
comprising of the following:

Principal Balance $3,000,000
Accrued Interest $170,137
Certain Legal Costs Incurred in Connection with $10,727
Factoring Agreement and Preservation of Rights
Under Loan Agreement
Total $3,180,864

Interest accrues on the Indebtedness in accordance with the terms of the Loan Agreement and will
accrue until the Indebtedness is paid in full. Additionally, the Adniinistrative Agent and the Lender
have incurred and are continuing to incur costs in relation to this matter and reserve the right to claim
such amounts from the Debtor. Payment of the Indebtedness can be made by electronic funds transfer
to the Administrative Agent.

Please be advised that unless the Indebtedness, together with all applicable interest, fees, costs, legal
expenses and disbursements, is paid in full within the 10-day period referred to above, the
Administrative Agent will be entitled, and intends to, take whatever steps it considers necessary or
appropriate to protect its rights and interests and those of the Lender including, without limitation,
commencing legal proceedings against the Debtor and/or the Guarantor, enforcing the Security
(including the Mortgage and the Guarantor’s GSA) and the Guarantee, and seeking the appointment
of a receiver or receiver-manager. To that end, please find enclosed a Notice of Intention to Enforce
Security pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada). Should you consent
to an earlier enforcement, please return an executed copy of the enclosed Consent and Waiver to our
office.

Nothing in this letter shall constitute or be deemed to be a waiver by the Administrative Agent of any
breach, default, or event of default that has occurred to the date hereof and the Administrative Agent
specifically reserves all of its rights and remedies at law or in equity or arising under or in connection
with the Loan Agreement, the Security, the Guarantee, and all documents and instruments provided in
respect thereof. Further, the Administrative Agent expressly reserves its right to take such additional

0 Bennett Jones iCiC,
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April 5, 2022
Page 3

steps as are necessary at any time without further notice to you if the Administrative Agent becomes
aware of any matter that may impair the Security.

Yours truly,

BENNETT JONES LLP

Joshua Foster

Enclosures — Notice of Intention to Enforce Security, and Consent and Waiver

C: Sean Zweig — Bennett Jones LLP

C Bennett Jones 1C.’,
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COPY

FORM 86
NOTICE OF INTENTION TO ENFORCE A SECURITY

(SUBSECTION 244(1) OF THE BANKRUPTCYAND INSOLVENCYACT)

TO: SpeakEasy Cannabis Club Ltd. (the “Debtor”), an insolvent person.

TAKE NOTICE THAT:

All capitalized tenns not otherwise defined herein shall have the meaning ascribed to them
in the Convertible Loan Agreement dated April 7, 2021 among, the Debtor, 1287866 B.C.
Ltd. (the “Lender”), 10161233 Canada Limited and Bhayana Ventures Ltd., as
administrative agent for the Lender (in such capacity, the “Administrative Agent”) or the
General Security Agreement dated April 21, 2021 (the “GSA”), between the Debtor and
the Administrative Agent, as applicable.

2. The Administrative Agent, a secured creditor, intends to enforce its security on all of the
following property and assets of the Debtor:

(a) the Collateral, which includes, without limitation, all present and after-acquired
undertaking, Personal Property, and real property of the Debtor, including Books
and Records, Contracts, Intellectual Property Rights and Permits, and including all
such property in which the Debtor has any right, title or interest whatsoever,
whether owned, leased, licensed, possessed or otherwise held by the Debtor, and
all Proceeds of any of the foregoing, wherever located;

(b) all property and collateral against which the security interest bearing base
registration number 914627M has been registered pursuant to the Personal
Property Security Act (British Columbia); and

(c) all other assets, property and collateral that were assigned, transferred, pledged,
granted, mortgaged, charged and/or similarly secured pursuant to the Security
and/or the Credit Documents.

3. The security that is to be enforced is in the form of:

(a) the GSA executed by the Debtor in favour of the Administrative Agent; and

(b) all ancillary, supplemental and additional documents or instruments to the
foregoing.

4. The total amount of indebtedness secured by the security as of March 31, 2022 is
$3,180,864 (excluding accruing fees, expenses and costs).

5. The Administrative Agent will not have the right to enforce the security until after the
expiry of the 10-day period after this notice is sent unless the insolvent (personlcompany)
consents to an earlier enforcement. A Consent and Waiver to earlier enforcement is
enclosed herewith.
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DATED at Toronto, this 5th day of April, 2022.

BHAYANA VENTURES LTD., as
administrative agent for 1287866 B.C. Ltd.,
by its solicitors, Bennett Jones LLP

Joshua Foster /

This Notice is a required document under the Bankruptcy & Insolvency Act (Canada) (the “Act”).
The use of the word “insolvent” is prescribed by the Act but nothing herein shall be deemed to
imply that any person to whom this Notice is delivered is, in fact, insolvent.
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CONSENT AND WAIVER

TO: Bhayana Ventures Ltd., as administrative agent for 1287866 B.C. Ltd.

SpeakEasy Cannabis Club Ltd.

The undersigned, SpeakEasy Cannabis Club Ltd. (the “Debtor”), hereby acknowledges receipt
from Bhayana Ventures Ltd., as administrative agent for 1287866 B.C. Ltd. (in such capacity, the
“Administrative Agent”), of a Notice of Intention to Enforce Security (the “Notice”) given under
subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “Act”) dated April 5, 2022,
pursuant to which the Administrative Agent gave notice that it intended to enforce its security in
all of the property and assets of the Debtor set out in the Notice (collectively, the “Collateral”),
after the expiry of the ten (10) day period following the sending of the Notice unless the Debtor
consented to an earlier enforcement. In accordance with subsection 244(2) of the Act, the Debtor
hereby waives its rights to the ten (10) day notice period and consents to the immediate
enforcement by the Administrative Agent of its security in all of the Collateral.

DATED at

_________________

this

______

day of , 2022.

SPEAKEASY CANNABIS CLUB LTD.

By:

__________________

Name:
Title:

I have authority to bind the corporation.
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This is Exhibit “S” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th day of January, 2023.

of Alberta
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Bennett Jones Iii>

3400 One First Canadian Ptace, P0 Box 130

Bennett Jones Toronto, Ontario,Canada

TeI:416.26.120O Fax:416.863.1716

Joshua Foster
Associate
Direct Line: 416.777.7906
e-mail: fosterj@bennettjones.com

April 5, 2022

DELIVERED VIA COURIER AND EMAIL

10161233 Canada Limited Pushor Mitchell LLP
1520-6 Myers Creek Road West 301-1665 Ellis Street
Rock Creek, BC Kelowna, BC
VOH1YO V1Y2B3

Attention: Malcolm Davidson Attention: Keith Inman

WITH A COPY TO:

Bhayana Ventures Ltd., as administrative agent for 1244726 B.C. Ltd.
1181 Main Street
Vancouver, BC
V6A4B6

Dear Sirs/Mesdames:

Re: Guarantee of Indebtedness of SpeakEasy Cannabis Club Ltd. (the “Debtor”) to
1287866 B.C. Ltd. (the “Lender”)

We are counsel to Bhayana Ventures Ltd., in its capacity as administrative agent (in such capacity, the
“Administrative Agent”) for the Lender under the Convertible Loan Agreement dated April 7, 2021
(the “Loan Agreement”), among the Debtor, the Lender, the Administrative Agent and 10161233
Canada Limited (“1233” or the “Guarantor”).

As you know, the Debtor is indebted to the Lender pursuant to the Loan Agreement under which the
Lender extended to the Debtor a loan in the principal amount of $3,000,000 (the “Principal Amount”).
As general and continuing security for the payment and performance of all indebtedness, obligations
and liabilities incurred under or in connection with the Loan Agreement, the Lender and the
Administrative Agent (for the benefit of the Lender), as applicable, were granted various security
(collectively, the “Security”) including, among other things: a General Security Agreement dated
April 21, 2021 provided by the Debtor; a Promissory Note executed by the Debtor dated April 21,
2021; a mortgage (including an assignment of rents) provided by 1233 (the “Mortgage”); and a
General Security Agreement dated April 21, 2021 provided by 1233 (the “Guarantor’s GSA”). The

1 Ci Ci BennettJones,com/lOOYears
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April 5, 2022
Page 2

Debtor’s obligations are also guaranteed by the Guarantor pursuant to a Guarantee dated April 21,
2021 (the “Guarantee”).

We are advised by the Administrative Agent that events of default under the terms of the Loan
Agreement have occurred as a result of the Debtor, among other things, failing to make each of its
required interest payments on the unpaid Principal Amount on the first date of each calendar month
from the Closing Date (as defined in the Loan Agreement) to present. The most recent of such events
of default occurred on April 1, 2022. As a result of the foregoing events of default, the Administrative
Agent has issued a demand letter dated April 5, 2022 (the “Demand Letter”) to the Debtor, declaring
the entire amount of the Debtor’s indebtedness to the Lender (the “Indebtedness”) due and payable
and demanding the immediate repayment of the Indebtedness in full. A copy of the Demand Letter is
enclosed.

As of March 31, 2022, the Indebtedness is in the amount of $3,180,864. Interest accrues on the
Indebtedness in accordance with the terms of the Loan Agreement and will accrue until the
Indebtedness is paid in full. Additionally, the Administrative Agent and the Lender have incurred and
are continuing to incur costs in relation to this matter and reserve the right to claim such amounts from
the Debtor.

As you are aware, pursuant to the Guarantee, the Guarantor unconditionally guaranteed all present and
future indebtedness, liabilities and obligations of the Debtor to the Administrative Agent or the Lender,
including the Indebtedness and any indebtedness of the Debtor to the Lender under any Credit
Document (as defined in the Loan Agreement). 123 3’s present and future indebtedness, liabilities and
obligations to the Administrative Agent and the Lender in this regard, including the Indebtedness, are
secured by, among other things, the Guarantor’s GSA and the Mortgage. A material breach of any
provision of any Credit Document by 1233, including the Guarantee, constitutes a breach of the
Mortgage.

The Administrative Agent hereby demands payment of the Indebtedness in full within 10 days of the
date of this letter. Payment of the Indebtedness can be made by electronic funds transfer to the
Administrative Agent.

Please be advised that unless the Indebtedness, together with all applicable interest, fees, costs, legal
expenses and disbursements, is paid in full within the 10-day period referred to above, the
Administrative Agent will be entitled, and intends to, take whatever steps it considers necessary or
appropriate to protect its rights and interests and those of the Lender including, without limitation,
commencing legal proceedings against the Guarantor and/or the Debtor, enforcing the Guarantee, the
Security (including the Mortgage and the Guarantor’s GSA), and seeking the appointment of a receiver
or receiver-manager. To that end, please find enclosed a Notice of Intention to Enforce Security
pursuant to section 244 of the Bankruptcy and Insolvency Act (Canada). Should you consent to an
earlier enforcement, please return an executed copy of the enclosed Consent and Waiver to our office.

Nothing in this letter shall constitute or be deemed to be a waiver by the Administrative Agent of any
breach, default, or event of default that has occurred to the date hereof and the Administrative Agei
specifically reserves all of its rights and remedies at law or in equity or arising under or in connection

Bennett Jones IC.’Ci
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Page 3

with the Loan Agreement, the Security, the Guarantee and all documents and instruments provided in
respect thereof. Further, the Administrative Agent expressly reserves its right to take such additional
steps as are necessary at any time without further notice to you if the Administrative Agent becomes
aware of any matter that may impair the Security.

Yours truly,

BENNETT JONES LLP

l4iI4-

Joshua Foster

Enclosures — Demand Letter, Notice of Intention to Enforce Security, and Consent and Waiver

C: Sean Zweig — Bennett Jones LLP

Bennett Jones lCi(i
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FORM 86
NOTICE OF INTENTION TO ENFORCE A SECURITY

(SUBSECTION 244(1) OF THE BANKRUPTCYAND INSOLVENCYACI)

TO: 10161233 Canada Limited (the “Debtor’), an insolvent person.

TAKE NOTICE THAT:

All capitalized terms not otherwise defined herein shall have the meaning ascribed to them
in the Convertible Loan Agreement dated April 7, 2021, among SpeakEasy Cannabis Club
Ltd., 1287866 B.C. Ltd. (the “Lender”), the Debtor, and Bhayana Ventures Ltd., as
administrative agent for the Lender (in such capacity, the “Administrative Agent”) or the
General Security Agreement dated April 21, 2021 (the “GSA”), between the Debtor and
the Administrative Agent, as applicable.

2. The Administrative Agent, a secured creditor, intends to enforce its security on all of the
following property and assets of the Debtor:

(a) the Collateral, which includes, without limitation, all present and after-acquired
undertaking, Personal Property, and real property of the Debtor, including Books
and Records, Contracts, Intellectual Property Rights and Permits, and including all
such property in which the Debtor has any right, title or interest whatsoever,
whether owned, leased, licensed, possessed or otherwise held by the Debtor, and
all Proceeds of any of the foregoing, wherever located;

(b) all property and collateral against which the security interest bearing base
registration number 914641 M has been registered pursuant to the Personal
Properly Security Act (British Columbia);

(c) the real property described within Schedule “A” hereto; and

(d) all other assets, property and collateral that were assigned, transferred, pledged,
granted, mortgaged, charged and/or similarly secured pursuant to the Security
and/or the Credit Documents.

3. The security that is to be enforced is in the form of:

(a) a Land Title Act Form B Mortgage and Assignment of Rents dated April 21, 2021,
between the Debtor as mortgagor, and the Lender, as mortgagee, bearing
registration numbers CA8936825 and CA893 6826;

(b) the GSA executed by the Debtor in favour of the Administrative Agent; and

(c) all ancillary, supplemental and additional documents or instmments to each of the
foregoing.

4. The total amount of indebtedness secured by the security as of March 31, 2022 is
$3,180,864 (excluding accruing fees, expenses and costs).
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5. The Administrative Agent will not have the right to enforce the security until after the
expiry of the 10-day period after this notice is sent unless the insolvent (personicompany)
consents to an earlier enforcement. A Consent and Waiver to earlier enforcement is
enclosed herewith.

DATED at Toronto, this 5th day of April, 2022.

BHAYANA VENTURES LTD., as
administrative agent for 1287866 B.C. Ltd.,
by its solicitors, Bennett Jones LLP

Joshua Foster7

This Notice is a required document under the Bankruptcy & Insolvency Act (Canada) (the “Act”).
The use of the word “insolvent” is prescribed by the Act but nothing herein shall be deemed to
imply that any person to whom this Notice is delivered is, in fact, insolvent.
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SCHEDULE “A”
LEGAL DESCRIPTION OF PROPERTY

Parcel Identifier: 014-783-657

Legal Description: DISTRICT LOT 471 SIMTLKAMEEN DIVISION YALE DISTRICT
EXCEPT PLANS B 1406, 7163, 7432 AND KAP83534

586



CONSENT AND WAIVER

TO: Bhayana Ventures Ltd., as administrative agent for 1287866 B.C. Ltd.

10161233 Canada Limited

The undersigned, 10161233 Canada Limited (the “Debtor”), hereby acknowledges receipt from
Bhayana Ventures Ltd., as administrative agent for 1287866 B.C. Ltd. (in such capacity, the
“Administrative Agent”), of a Notice of Intention to Enforce Security (the “Notice”) given under
subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “Act”) dated April 5, 2022,
pursuant to which the Administrative Agent gave notice that it intended to enforce its security in
all of the property and assets of the Debtor set out in the Notice (collectively, the “Collateral”),
after the expiry of the ten (10) day period following the sending of the Notice unless the Debtor
consented to an earlier enforcement. In accordance with subsection 244(2) of the Act, the Debtor
hereby waives its rights to the ten (10) day notice period and consents to the immediate
enforcement by the Administrative Agent of its security in all of the Collateral.

DATED at

_________________

this

______

day of , 2022.

10161233 CANADA LIMITED

By:

___________________

Name:
Title:

I have authority to bind the corporation.
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This is Exhibit “T” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29 d of January, 2023.

and for the Province of Alberta
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Transaction Number: APP-Al 0115784584
Report Generated on January 27, 2023, 15:47

Ministry of Public and

0nta rio Business Service Delivery

Profile Report

SPEAKEASY CANNABIS CLUB LTD. as of October 18, 2018

Act Business Corporations Act
Type Ontario Business Corporation
Name SPEAKEASY CANNABIS CLUB LTD.
Ontario Corporation Number (OCN) 2238484
GoverningJurisdiction Canada - Ontario
Status Active
Date of Incorporation March 26, 2010
Registered or Head Office Address 208 Queens Quay West, 2506, Toronto, Ontario, Canada,

MSJ 2Y5

CerStied a true copy of the record of the Ministry of Public and Business Service Delivery.

\I.
Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act f/in
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets our the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of’ date indicated on the r ort.
Additional historical information may exist in paper or microfiche format.

Pa 1 8
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Transaction Number: APP-Al 0115784584
Report Generated on January 27, 2023, 15:47

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name MARC GEEN
Address for Service 1199 West Hastings Street, 800, Vancouver, British

Columbia, Canada, V6E 3T5
Resident Canadian Yes
Date Began March 26, 2018

Name MERVYN GEEN
Address for Service 1199 West Hastings Street, 800, Vancouver, British

Columbia, Canada, V6E 3T5
Resident Canadian Yes
Date Began March 26, 2018

Name ANTHONY JACKSON

Address for Service 1199 West Hastings Street, 800, Vancouver, British
Columbia, Canada, V6E 3T5

Resident Canadian Yes
Date Began March 26, 2018

Name ALEXANDER KAULINS
Address for Service 1199 West Hastings Street, 800, Vancouver, British

Columbia, Canada, V6E 3T5
Resident Canadian No
Date Began March 26, 2018

Name JEREMY ROSS

Address for Service 1199 West Hastings Street, 800, Vancouver, British
Columbia, Canada, V6E 3T5

Resident Canadian Yes

Date Began March 26, 2018

Certified a true copy of the record of the Min,stry of Public and Bus,ness Service Delivery.
iN

V i

DirectorlRegistrar
This report sets out the most recent information filed on or after June 27, 1992 in respect of corporations and April 1, 1994 in respectof Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and here the report is generated, unless the report is generated for a previous date. If this report is g at
for a previous date, the report sets out the most recent information tiled and recorded in the electronic records maintained by the Ministry up to the “as or’ (late indicated on the repo
Additional historical information may existin paper or microfiche format.

Page f8
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Transaction Number: APP-Al 0115784584
Report Generated on January 27, 2023, 15:47

Active Officer(s)
Name DEBORAH COTTER
Position Secretary
Address for Service 208 Queens Quay West, 2506, Toronto, Ontario, Canada,

M5J 2Y5
Date Began July 23, 2018

Name MARC GEEN
Position Chief Executive Officer
Address for Service 1199 West Hastings Street, 800, Vancouver, British

Columbia, Canada, V6E 3T5
Date Began March 26, 2018

Name MERWN GEEN
Position Chairman
Address for Service 1199 West Hastings Street, 800, Vancouver, British

Columbia, Canada, V6E 3T5
Date Began March 26, 2018

Name ANTHONYJACKSON
Position Chief Financial Officer
Address for Service 1199 West Hastings Street, 800, Vancouver, British

Columbia, Canada, V6E 3T5
Date Began March 26, 2018

Name BRIAN PEERY
Position President
Address for Service 208 Queens Quay West, 2506, Toronto, Ontario, Canada,

M5J 2Y5
Date Began July 23, 2018

Cetflfied a true copy of the record of the Ministry of Public and Business Semice Delivery.

\J
Director/Registrar
This report sets out the most recent information filed on or after June 27, 1 992 in respect of corporations and April 1, 1994 in respectof Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of rhe date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information 9led and recorded in the electronic records maintained by the Ministry up to the “as of’ date indicated on the repor
Additional historical information may exist in paper or microtiche format.

Page
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Transaction N umber: APP-Al 0115784584
Report Generated on January 27, 2023, 15:47

Corporate Name History

Name SPEAKEASY CANNABIS CLUB LTD.

Effective Date April 03, 2018

Previous Name HADLEY MINING INC.

Effective Date October 10, 2012

Previous Name 2238484 ONTARIO INC.

Effective Date March 26, 2010

Certified a true copy of the record of the Ministry ol Public and Business Service Delivery.

V .

Director/Registrar
This report sets out the most recent information filed on or after June 27, 1992 in respectof corporations and April 1, 1994 in respectof Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is gene ated
for a previous date, the report sets out the most recent information tiled and recorded in the electronic records maintained by the Ministry up to the “as oP date indicated on the report.
Additional historical information may exist in paper or microl/che format.

Page
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Transaction Number: APP-Al 0115784584
Report Generated on January 27, 2023, 15:47

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a flue COPY of the record of the Ministry of Public arid Business Service Delivery.

V.
DirectorlRegistrar
This report sets out the most recent information filed on or after June 27, 1992 in respect olcorporations and April 1, 1994 in respectof Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. II this report is generat d
for a previous date, the report sets Out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of’ date indicated on the report.
Additional historical information may existin paper or microfiche format

Page 5 o
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Transaction Number: APP-Al 0115784584
Report Generated onjanuary 27, 2023, 15:47

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Cerflfied a true copyof the record of the Ministry of Public and Business Service Delivery.

V CkWJ&U\,)
Director/Registrar
This report sets Out the most recent information filed on or after June 27. 1 992 in respect of corporations and April 1. 1994 In respectof Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and Sme the report is generated, unless the report is generated for a previous date. If this report is gen r ted
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of’ date indicated on the repor
Additional historical information mayexist in paper or microfiche format

Page f8
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Transaction Number: APP-Al 0115784584
Report Generated on January 27, 2023, 15:47

Document List

Filing Name Effective Date

BCA- Authorization to Continue in Another Canadian September 24, 2018
lurisdiction

CIA - Notice of Change August 22, 2018
PAF: BRIAN PEERY - OFFICER

BCA-Articles of Amendment April 03, 2018

CIA- Notice of Change March 29, 2018
PAF: SHAUNA HARTMAN - OTHER

BCA- Articles of Amendment May 12, 2017

CIA- Notice of Change March 01, 2017
PAF: VON TORRES - DIRECTOR

Annual Return -2012 April 26, 2014
PAF: DANNY WETTREICH - DIRECTOR

Annual Return -2012 April 26, 2014
PAF: DANNY WETTREICH - DIRECTOR

Annual Return -2013 April 26, 2014
PAF: DANNY WETTREICH - DIRECTOR

BCA - Articles of Amendment December 06, 2012

CIA- Notice of Change November 13, 2012
PAF: DANIEL WETTREICH - DIRECTOR

BCA-Articles of Amendment October 10, 2012

CIA- Initial Return June 10, 2010
PAF: STEPHEN SHEFSKY- DIRECTOR

BCA - Articles of Incorporation March 26, 2010

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.vci
Director/Registrar
This reportsets out the most recent information lied on or afterJune 27. 1992 in respectof corporations and April 1,1994 in respectof Business Names Act and Limited Partnerships Act ngs
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date, if this report is generat d
for a previous date, the report sets out the most recent information Sled and recorded in the electronic records maintained by the Ministry up to the “as or’ date indicated on the re 0
Additional historical information may exist ri paper or microliche format

Pae f8
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Transaction Number: APP-Al 0115784584
Report Generated on January 27, 2023, 15:47

not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Public and Business Service Delivery.

V U)
DirectorlRegistrar
This report sets our the most recent information filed on or after June 27, 19ti2 in respect of corporations and April t, 1994 in respectof Business Names Act and Limited Partnerships Act filins
and recorded in the electronic records maintained by the Minissy as of the date and time the report is generated, unless the report is generated for a previous date, If this report is g erate
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as or’ date indicated on the repo
Additional historical information may exist in paper or microfiche format.

Page f8
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This is Exhibit “U” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th day of January, 2023.

arcd-foifFe Province of Alberta
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This is Exhibit “V” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 2gth day of January, 2023.

zzz
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HADLEY MINING INC.
Suite 800-1199 West Hastings Street, Vancouver, BC V6E 3T5

T 604-283-1722
F 888-241-5996

THIS NEWS RELEASE/S NOT FOR DISTRIBUTION TO U.S. NEWS WIRE SERVICES FOR
DISSEMINATION IN THE UNITED STATES

For Immediate Release April 2, 2018

HADLEY COMPLETES ACQUISITION OF ACMPR LICENSE APPLICANT AND RELATED
PROPERTY ACQUISITION, SET TO BEGIN TRADING UNDER SYMBOL “EASY”

Vancouver, B.C., April 2, 2018 — Hadley Mining Inc. (CSE: HM) (Frankfurt: 39H) (the “Company”) is
pleased to announce that, further to its press releases dated June 23, 2017, August 15, 2017 and November
6, 2017, the Company has completed its previously announced acquisition of an application for a license
under Access to Cannabis for Medical Purposes Regulations (Canada) (“ACMPR”), indirectly through the
acquisition of 10161233 Canada Ltd. (the “Acquisition”) as well as the purchase of the 290 acre property
to which ACMPR license application relates (the “Property”). The Company has also changed its name
from Hadley Mining Inc. to “Speakeasy Cannabis Club Ltd.”. The Company expects to commence trading
on the Canadian Securities Exchange (“CSE”) on April 4, 2018 under the symbol “EASY”. The company
will also update their Frankfurt trading symbol, WKN and ISIN number once available.

Acquisition

As previously announced, under the provisions of the Acquisition, the Company acquired all of the issued
and outstanding securities of 10161233 Canada Ltd. (the “Target”) in consideration of the issuance of
12,000,000 common shares of the Company (the “Payment Shares”). The Target is now a wholly owned
subsidiary of the Company. 8,000,000 of the Payment Shares are subject to escrow pursuant to the policies
of the CSE and will be released from escrow based on the passage of time, such that 10% of the securities
were released on closing and the balance will be released in six equal tranches of 15% every six months
thereafter.

The Target holds an application for a license under the ACMPR which has successfully advanced past the
review stage and is currently in the issuance of license to produce stage of the licencing process.

When the application is approved by Health Canada and a license to cultivate is granted, the Company will
issue a further 6,000,000 shares to Marc Geen, one of the vendors of the Target, and 500,000 shares to
Anthony Jackson. Additionally, when the sales license is granted by Health Canada the Company will issue
4,000,00 shares to Marc Geen and 500,000 shares to Anthony Jackson.

The Target’s fully completed 10,000 square foot facility is currently capable of producing 1,100 Kg and is
located on 290 acres in the Agricultural Land Reserve in Rock Creek, British Columbia. The Property was
also acquired by the Company, indirectly through the Target, in consideration of the payment of $2,000,000
in cash to a private entity previously affiliated with the Target.

The Target has commenced an 80,000 square foot expansion on the Property that includes growing,
extraction and genetic facilities that will be capable of producing more than 10,000 kg annually.

Upon the completion of the closing of the Acquisition, the Company issued 1,000,000 common shares to
1141582 B.C. Ltd. (the “Finder”) pursuant to a finder’s fee agreement dated July 4, 2017 entered into in
association with the Acquisition. These shares are subject to a hold period under securities laws ending on
July 27, 2018. Additionally, the Finder is entitled to a further 1,000,000 common shares upon the granting
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of a license to cultivate to the Target and a further and final 1,000,000 common shares upon the granting
of a license to sell to the Target.

Capitalization

Following completion of the Acquisition, the Company now has 42,760,868 issued and outstanding common
shares. Assuming that all of the outstanding options and warrants of the Company were exercised, but prior
to the issuance of any bonus or finder shares relating to the issuance of the cultivation or sales licenses,
the Company would have 62,215,397 common shares outstanding on a fully diluted basis. Once the
cultivation and sales licenses are issued, the Company would have 75,215,397 common shares
outstanding on a fully diluted basis.

Details of the Acquisition and related purchase of the Property are contained in the Company’s listing
statement dated March 31, 2018 which will be filed on the Company’s profile on www.sedar.com and the
website of the CSE at www.thecse.com.

Changes to Board and Management

Following the completion of the Acquisition, Quinn Field-Dyte resigned as President and Chief Executive
Officer of the Company and as director, Von Torres resigned as Chief Financial Officer of the Company
and as director and Jeremy Andrew resigned as a director.

Marc Geen, President and a founder of the Target has been appointed as the Company’s President and
CEO and Anthony Jackson has been appointed as the Company’s Chief Financial Officer and Corporate
Secretary.

The Company’s board of directors has been reconstituted and now comprises, Marc Geen, Mervyn Geen,
who shall serve as the board’s chairman, Anthony Jackson, Jeremy Ross and Alexander Kaulins.

Grant of Options

A total of 1,605,000 incentive stock options were granted to directors, officers and consultants of the
Company pursuant to its stock option plan. The options are exercisable at a price of $0.95 per share for a
period of five years.

ON BEHALF OF HADLEY MINING INC.

(signed) “Marc Geen Chief Executive Officer

For further information, please contact:

Speakeasy Cannabis Club Ltd.
www.speakeasygrowers.com
Telephone: 604-283-1722

Not for distribution to United States wire setvices or dissemination in the United States. This news release
does not constitute an offer to sell or a solicitation of an offer to buy any of the securities in the United
States. The securities have not been and will not be registered under the United States Securities Act of
1933, as amended (the “U.S. Securities Act”) or any state securities laws and may not be offered or sold
within the United States or to U.S. Persons unless registered under the U.S. Securities Act and applicable
state securities laws or an exemption from such registration is available.

601



Certain statements included in this press release constitute forward-looking in formation or statements
(collectively, “forward-looking statements ‘2 including those identified by the expressions “anticipate “

“believe”, “plan”, “estimate”, “expect”, “intend”, “may”, “should” and similar expressions to the extent they
relate to the Company or its management. The forward-looking statements are not historical facts but reflect
current expectations regarding future results or events. This press release contains forward looking
statements. These forward-looking statements are based on current expectations and various estimates,
factors and assumptions and involve known and unknown risks, uncertainties and other factors.

Statements about the Target’s future facility expansion plans orACMPR license application are al/forward-
looking information.

Forward-looking statements are not guarantees of future performance and involve risks, uncertainties and
assumptions which are difficult to predict. Factors that could cause the actual results to differ materially
from those in forward-looking statements include failure to obtain regulatory approval, the continued
availability of capital and financing, and general economic, market or business conditions. Forward-looking
statements contained in this press release are expressly qualified by this cautionary statement. These
statements should not be read as guarantees of future performance or results. Such statements involve
known and unknown risks, uncertainties and other factors that may cause actual results, performance or
achievements to be materially different from those implied by such statements. Although such statements
are based on management’s reasonable assumptions, there can be no assurance that the statements will
prove to be accurate or that management’s expectations or estimates of future developments,
circumstances or results will materialize. The Company assumes no responsibility to update or revise
forward-looking information to reflect new events or circumstances unless required by law. Readers should
not place undue reliance on the Company’s forward-looking statements.

Neither the Canadian Securities Exchange (the “CSE”) nor its Regulation Services Provider (as that term
is defined in the policies of the CSE) accepts responsibility for the adequacy or accuracy of this release.
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This is Exhibit “W” referred to in Affidavit #1
of Preetinder Bhayana, sworn before me at
Rock Creek County, in the Province of British
Columbia, this 29th day of January, 2023.

and for the Province of Alberta

603



December 9, 2022

The Borrower: 1373482 BC Ltd.

The Lenders: Swami Holdings Ltd and 667441 BC Ltd have agreed to
provide mortgage financing on the following terms and
conditions.

Loan Amount: Up to $3,000,000 (Three Million Dollars), by way of
advances, as requested by the Borrower on ten (10) days
written notice, at any time from the date hereof until
February 28, 2023 This Loan is to be used by the
Borrower to: (i) acquire (the “Acquisition”) all assets or
issued and outstanding shares of Speakeasy Cannabis
Club Ltd. and 10161233 BC Ltd. (collectively,
“Speakeasy”)

Properties to be Mortgaged: First mortgage over 1520 Myers Rd, Rock Creek, BC, VOH
lYO.

PID: 014-783-657

Legal Description: DISTRICT LOT 471 SIMILKAMEEN DIVISION
YALE DISTRICT
EXCEPT PLANS B 1406,
7163, 7432 AND KAP83534

interest Rate: 14% per Annum Compounded Monthly.

Term: 24 Months from date of first advance.

Payments: Interest paid on the first of each month.

Prepayment: Borrower can repay loan after three months.

Commitment Fee: 2% of loan amount, totalling $60,000 upon acceptance of
this offer, paid directly to the Lenders, or as instructed
by the Lenders.

Advance Date: Before February 28, 2023, or such later date as may be
agreed to by the Lender and the Borrower in writing.

Assignment of Rents For the Lender.

Taxes: Must be paid and up to date.

Insurance: Fire insurance required.

Additional Fees: Dishonored cheques - A Ibe of $150.00 will be added
to the
principal amount for each dishonored cheque. This fee
is for the additional administration costs that the lender
will incur to collect the outstanding payment.

Late Payment - S250.OO
Discharge fee - $300.00
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Preparation of Payout Statement - $250.00

Legal Costs: The Borrower is responsible for all legal costs.

Conditions The Lender will cooperate and provide such information
and documentation as may reasonably be required in
connection with the Acquisition or the Acquisition
Agreement.

The Borrower may assign this agreement to a nominee

The borrower will provide other documentation required
by Lenders lawyer to effectively secure the lirst charge
on the property.

The Loan and all funds shall be advanced to the
Borrower’s counsel or the counsel of the monitor of
Speakeasy, and shall he released upon the Lender
receiving an undertaking from counsel, which holds the
Loan funds in trust, that the Lender will receive a
fist registered mortgage against the lands. desenbed
above.

Interest will stail to accrue and become payable at the
above-mentioned interest rate t’rom the date of first
advance. It will be in addition to commitment fee.

Commitment fee includes any referral fees payable by
the Lender

Yours truly,

Acceptance of this Mortgage Commitment will result in costs being incurred. In the event of funding does not take place
for any reason which is not fault of the Lender on or before the February 28, 2023, the $60,000 commitment fee is
nonrefundable and shall be considered as earned as a consideration towards the efforts taken by Lender to arrange the
funds and keep the funds available, In the event of funds not being requested by February 28h

, 2023, the borrowers
liability shall be limited to $60,000 commitment fee paid at the time of signing this commitment.

We hereby accept the terms and conditions outlined above:

Signed this 9th day of December , 2022

Authorized officer of 1373482 BC Ltd.

a%

_

- —.
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—Pfl’i —

Authorized Officer of Swami Holdings Ltd. Authorized Officer of667441 BC Ltd.

3
- (
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