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UNLESS PERMITTED UNDER SECURITIES LE(~ISLATI0I~T, THE HOLDER OF
THIS SECURITY lO~IUST NOT TRADE T~I~. SECLTRIT~' BEFORE THAT DATE
THAT IS THE LATER OF (I) NOVEMBER 22, 2019 OR (II) THE DATE THE
COMPANY BECOMES A REPORTING IS~U~R Ili AIRY PROVINCE OR
TERRITORY.

GRID CONVERTIBLE DEBENTU~2E

RADICLE CANNABIS HOLDINGS INC.

(a company existing under the lauvs of the Province of Ontario)

GRID CONVERTIBLE DEBENTURE DUE 1`Tov~eml~er 22, 2022

It is hereby covenanted, agreed and declared as follows:

ARTIC~,E 1
INTERPRETATIOI~TT

1.1 Definitions

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

"Accounts" has the meaning set out in Section Sol(a)(i)y

"Business Day'° means any day other than a Saturday, Sunday, legal holiday or a day on
which banking institutions are closed in Toronto, t~ntario;

"Change of Control of the Corporation" mans where any person, including a group
acting jointly or in concert, acquires or becomes the beneficial awner of, or a combination
of persons acting jointly or in concert acquire or become the beneficial owner of, either
directly or indirectly, rrriore than fifty {50%) percent of the voting securities of the
Corporation, whether through the acquisition of previously issiced and outstanding voting
securities, or voting szcurities that have nit been previously issued, or any coriabination
thereof, or any other transaction having a similar effect;

"Common Shares" or "Shares" means the common shares a~' the Corporation as such
shares were constituted on the date hereof and shares of any other class resulting from the
reclassification or change of such Shares;

"Corporation" means Radicle Cannabis Holdings Inc., a corporation existing under the
laws of the Province of Ontario and its successors and assigns;

"Conversion Price" means the price per Comrrion Share at which the portion of the
Principal Sum autstanding under this Debenture shall from tirrie to time be convertible into
Common Shares, being $0.60 per Common Shire;

D
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"Convertible Debenture " the "Convertible Debenture " the "Debenture" "herein "
"hereby," "hereof," "hereto," "hereunder" and similar expressions mean or refer to this
interest bearing, grid convertible debenture and any debenture, deed or instrument
supplemental or ancillary thereto and any schedules hereto or thereto and not to any
particular article, section, subsection, clause, subclause or other portion hereof;

"Date of Conversion" has the meaning set out in Section 3.2;

"Date of Issue" means the date as of which this Convertible Debenture is issued;

"Director"' means a directors of the Corporation for the time being, and reference without
more to action by the Directors means action by the Directors as a board or, whenever duly
empowered, by the executive committee of the board;

"Equipment" has the meaning set out in Section 5.1(a)(ii);

'"Event of Default" means any of the events specified in Article 6 hereof;

"Holder" or "Debentureholder" has the meaning set out in Section 2.1;

"Inventory" has the meaning set out in Section 5.1(a)(iii);

"Lien" means any security interest, mortgage, deed of trust, pledge, lien, charge,
encumbrance, title retention agreement or analogous instrument or device, including the
interest of each lessor under any capitalized lease and the interest of any bondsman under
any payment or performance bond, in, of or on any assets or properties of a Person, whether
now owned or hereafter acquired and whether arising by agreement or operation of law;

"Maturity Date" means November 22, 2022;

"Obligations" has the meaning set out in Section 5.1;

"Person" means an individual, corporation, partnership, unincorporated syndicate,
unincorporated organization, trust, trustee, executor, administrator, or other legal
representative, or any group or combination thereof;

"Principal Sum" has the meaning set out in Section 2.1; and

"Property" means, with respect to any Person, all or any portion of that Person's
undertaking, property and assets, both real and personal, including, for greater certainty,
any share in the capital of a corporation or ownership interest in any other Person.

1.2 Meaning of Outstanding

This Convertible Debenture shall be deemed to be outstanding until it is cancelled
or delivered to the Corporation for cancellation and money or Common Shares for the
payment thereof have been set aside under Article 9, provided that:
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(1) where a new Convertible Debenture has been issued in substitution for a
Convertible Debenture that has been rr~util~ted, lost, stolen or destroyed,
only one of such Convertible Debentures shall be counted for the purpose
of determining the aggregate principal amount of Convertible Debenture
outstanding; and

(2) if this convertible Debenture shall have beep partially redeemed, purchased
ar converted it shall be deemedl t~ be outstanding only to the extent of the
unredeemed, unpurchased or unconverted part ~f the Principal Sinn.

13 Non-Business Days

Whenever any payment to be made hereunder shall be stated to be due, any period
of time would begin or end, any calculation is to be made or any other action to be taken
hereunder shall be stated to be required to be taken on a day other than a Business Day,
such payment, period of time, or other action s~iall be t~k~n on the next succeeding
Business Day and an extension of time shall be included for tie purposes of computation
of interest thereon. Any payment made after 3:QC~ p.rn. (Toronto time} on a Business Day
shall be deemed to be made on the following Business Day.

1.4 Currency

All references to currency herein are to lawful money of Canada and all payments
towards the Principal Sum shall be made in such currency.

1.5 Headings

The headings of all the Articles and Sectir~ns hereof and the table of contents are
inserted for convenience of reference o~aly asld shall not affect the construction or
interpretation of this Convertible Debenture.

1.6 Governing Law

This Convertible Debenture shall be governed by and construed in accordance with
the laws of the Province of Ontario, and the federal laws of Canada applicable therein and
shall be treated in all respects as an Ontario cantract.

1.7 Singular, Gender, Legislation, Etc.

Words importing the singular number only include the plural and vice verse, words
importing any gender include any other gender and words i~npoating persons include
individuals, partnerships, associations, trusts, unincorparated organizations and
corporations and any reference to any statue or other legislation shall be deemed to be a
reference to such legislation as now enacted or as the same may from time to time be
amended, re-enacted or replaced.

1.8 Severa~rility
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If any one or more of the provisions or parts thereof contained in this Convertible
Debenture should be or become invalid, illegal or unenforceable, the remaining provisions
or parts thereof contained herein shall be and shall be conclusively deemed to be, severable
therefrom and the validity, legality or enforceability of such remaining provisions or parts
thereof shall not in any way be affected or impaired by the severance of the provisions or
parts thereof severed.

1.9 Binding Effect

This Convertible Debenture and all of its provisions shall enure to the benefit of the
Holder, its successors and assigns, and shall be binding upon the Corporation and its
successors and permitted assigns. The expression the "Holder" as used herein shall include
the Holder's assigns whether immediate or derivative

1.10 Time

Time shall be of the essence of this Convertible Debenture.

ARTICLE 2
THE CC?NVERTIBLE DEBENTURE

2.1 Indebtedness.

The Corporation, for value received, and in consideration of the premises hereby
acknowledges itself indebted and promises and covenants to pay to WOLVERINE
PARTNERS CORP., 77 KING STREET WEST, SUITE 400 TORONTQ, ONTARIO
MSK OAl, the registered holder hereof for the time being (the "Holder"):

(1) the principal surn as reflected from time to time on the grid attached hereto
as Schedule "A" (the "Principal Sum") on the Maturity Date or sooner upon
the occurrence of an Event of Default or upon such other date as specified
herein at the principal office of the Corporation in the city of Toronto,
Ontario;

(2} interest on any monies owing by the Corporation to the Holder hereunder,
all as specifically calculated hereunder; and

(3) all other monies which may be owing by the Corporation to the Holder
pursuant to this Debenture.

2.2 Calculation and Payment of Interest, etc.

(1} The Corporation shall pay interest on that portion of the Principal Sum
outstanding from time to time from the date hereof up to and including the
date of payment of the Principal Sum, at a rate of 12%per annum, payable
semi-annually in arrears.
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(2) The covenant of the Corporation to pay interest at the rate provided herein
shall not merge in any judgement in respect of any obligation of the
Corporation hereunder and such judgement shall bear interest in the manner
set out in this Section 2.3 and be payable on tl~e same days when interest
(whether hereunder or otherwise) is payable hereunder.

2.3 Designation and Terms of Convertible Debenture

(1) This convertible Debenture shall be designated "Grid Convertible
Debenture."

(2) This Convertible Debenture shall be dated as of the Date of Issue and shall
mature on the Maturity Date.

2.4 Ownership and Payment

(1) Subject to any applicable law, the pe~'son in whose name any Convertible
Debenture is registered shall fog all the purposes hereof be and be deemed
to be the owner thereof and payment afar on account of the Principal Sum,
shall be made only to or upon the order in writing of such person and such
payment shall be a good and sufficient discharge to tl~e Corporation and any
other registrar for the amount so paid.

(2) The registered holder for the tirr~e being of any convertible Debenture shall
be entitled to the Principal Sum, free from all equities or rights of set off or
counterclaim between the Corporation and the original or any intermediate
holder thereof (except any equities of which the Corporation is required to
take notice by statute or by order cif a court ~f competent jurisdic~ion) and
all persons may act accordingly, and the payment to any such holder of any
such Principal Sum shall be a good discharge ~o the Corporation for the
same, and neither the Corporation r~or any rem stray shall be bound to
enquire into the title of any such hGlder.

2.5 Mufilation. Loss or Destruction of Convertible Debenture

In case this Convertible Debenture shall become mutilated or be lost, destroyed or
stolen, the Corporation, in its discretion, may gssue a new Convertible Debenture of like
date and tenor upon surrender and cancellation of -the mutilated Convertible Debenture or,
in the case of a lost, destroyed or stolen Convertible Debenture, in lieu of and in substitution
for the same, and the new ar substituted Convertible Debenture shall be in a form approved
by the Corparation. In the case of loss or destruction or theft, the applicant for a substituted
Convertible Debenture shall furnish to the Corporation such evidence of such loss or
destruction or theft as shall be satisfactory to the Carp€~ration in its discretion and shall also
furnish an indemnity or letter of credit of a Canadian chartered bank or such other
indemnity as is satisfactory to the Corporation in its discretion. The applicant for a new or
substituted Convertible Debenture shall pay all expenses incidental to the issuance of such
new or substituted Convertible Debenture.
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ARTICLE 3
CONVERSION OF CC3NVERTIBLE DEBENTURE

3.1 Conversion Privilege and Conversion Price by Holder

Subject to and upon compliance with the provisions of this Article 3, the Principal
Sum which is $1,000 or an integral multiple of $1,000 may, at the option of the Holder, be
converted into fully paid and non-assessable Common Shares at the Conversion Price.

3.2 Conversion Procedure

(1) In order to exercise the conversion privilege, the Holder to be converted
shall surrender such Convertible Debenture to the Corporation at its office
in the city of Toronto, Ontario, together with a duly completed conversion
form substantially in the form of Schedule "B" hereto (which shall be
irrevocable) stating that the Holder elects to convert such Convertible
Debenture or a stated portion of the Principal Suxn, constituting an integral
multiple of $1,000, into Common Shares. The surrender of such
Convertible Debenture accompanied by such duly completed conversion
form shall constitute a contract between the Holder and the Corporation.
Conversion of the Convertible Debenture shall entitle the Holder to
subscribe for the number of Common Shares which it shall be entitled to
receive on such conversion. The Holder upon conversion agrees that the
Corporation will be automatically released of all liability thereon or from
all liability with respect to that portion of the Principal Sum converted, as
the case may be. In return, the Corporation agrees that the surrender and
conversion of such Convertible Debenture, or specified portion thereof,
constitutes full payment of the subscription price for the Common Shares
issuable upon such conversion. 'The date of receipt by the Corporation of
such Convertible Debenture and such notice is herein referred to as the
"Date of Conversion" of such Convertible Debenture.

(2) As promptly as practicable after the Date of Conversion, the Corporation
shall issue or cause to be issued and deliver to the Holder whose Convertible
Debenture is so surrendered, certificates) in the name of the Holder of the
Convertible Debenture for the number of Common Shares deliverable upon
the conversion of such Convertible Debenture (or specified portion thereo fl.
Such conversion shall be deemed to have been effected immediately prior
to the close of business on the Date of Conversion. No such surrender on
any date on which the transfer registers for Shares of the Corporation or for
the Convertible Debenture are closed shall be effective to constitute the
Holder as the holders) of record ~f such Shares on such date. Such
surrender shall be effective at the close of business on the next succeeding
day on which such transfer registers are open and such conversion shall be
at the Conversion Price in effect at the close of business on such succeeding
day.
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(3) The Shares issued upon such conversion shall rank only in respect of
dividends declared in favour of sl~z~reholders of record on and after the Date
of Conversion or such later date a:> such holder shall become the holder of
record of such Shares pursuant to i:his Section 32.

(4) Upon surrender to the Corp~ratic~r.~ ~f any Convertible Debenture which is
to be converted in part only, the Holder thereof shall be entitled to receive,
without expense to the Holder, ore or more Convertible Debentures for the
unconverted portion of the Principal Sum of the Convertible Debenture so
surrendered.

3.3 No Fractional Shares

Notwithstanding anything herein cantained, the Corporation shall in no case be
required to issue fractional Shares upon the cons~~rsion of anyConvertible Debenture. If
any fractional interest in a Share would, except for the provisions of this Section 3.3, be
deliverable upon the conversion of any Convertible Debenture, the aggregate number of
Shares to which such holder shall be entitled shall be rounded down to the nearest whole
number if the fraction is less than 0.5 and rounded up to the nearest whole number if the
fraction is 0.5 or greater.

3.4 Adiustment to Conversion Price

The Conversion Price shall be subject to ar~justment from time to time as follows:

(1) If and whenever at any time the outs2a~ding Shares of the Corporation shall
be subdivided, redivided or charmed into a greater ~r consolidated into a
lesser number of shares or reclassified into different shares, the Holder who
has not exercised his right of conversion prior to the effective date of such
event shall be entitled to receive aid shall accept, upan the exercise of such
right at any time on such effective date or thereafter, in lieu of the number
of Shares to which he w~.s theretofore entitled upon conversion, the
aggregate number of Shares ~f the Corporation that such Debentureholder
would have been entitled to r~ceiv~ as a result of any such event had he been
the registered holder of the number of ~,ommon shares to which he was
theretofore entitled upon conversion.

{2} In case the Corporation shall fix a retard date for the issuance of additional
Shares (or securities convertible into additional Shares) to the holders of all
or substantially all of its outstanding Shares ~y way of a stock dividend or
otherwise (other than an issue of additional Shares to holders of Shares who
have elected to receive dividends in Shares in lieu of receiving cash
dividends paid in the ordinary ccaurse), the Conversion Price shall be
adjusted immediately after the record date for such stock dividend. The
Conversion Price sha11 be adjusted by multiplying the current Conversion
Price in effect on such record date by a fraction of which the numerator shall
be the total number of Shares outst~ndin~ on the record date and of which
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the denominator shall be the total number of Shares outstanding on the
record date plus the number of additional Shares which shall result from
such issuance (assuming for this purpose that all additional Shares issuable
upon the exercise of the conversion rights of the securities convertible into
additional Shares had been issued).

(3) In case the Corporation shall fix a record date for the issuance of rights,
options or warrants to all or substantially all the holders of its outstanding
Shares entitling them to subscribe for or purchase additional Shares or
shares of any other class of the Corporation or securities convertible into
Shares or shares of any other class of the Corporation, and if such issuance
has or is likely to have a material adverse effect on the conversion privilege
or right of the Debentureholder hereunder, then the Conversion Price shall
be adjusted appropriately as determined by the Directors, acting reasonably.
If all such rights, options or warrants are not so issued or if all such rights,
options or warrants are not exercised prior to the expiration thereof, the
Conversion Price shall be readjusted to the Conversion Price which would
then be in effect if such record date had not been fixed, and the Conversion
Price shall be further adjusted as aforesaid based upon the number of
additional Shares (or securities convertible into additional Shares) actually
issued upon the exercise of such rights, options or warrants, as the case may
be.

(4) No adjustments of the Conversion Price shall be made pursuant to Sections
3.4(2) or 3.4(3) if the Holder is permitted to participate in such issuance by
way of stock dividend or in the issue of such options, rights or warrants or
such distribution, as the case maybe, as though and to the same effect as if
it had converted its Convertible Debenture into Shares prior to the
applicable record date or effective date for such issuance by way of stock
dividend or the issue of such options, rights or warrants or such distribution,
as the case may be.

(5) In any case in which this Article shall require that an adjustment to the
Conversion Price shall become effective immediately after a record date for
an event, the Corporation may defer until the occurrence of such event (i)
issuing to the Holder converted after such record date and before the
occurrence of such event the additional Shares issuable upon such
conversion by reason of the adjustment required by such event and (ii)
paying to the Holder cash in lieu of any fractional interest to which he is
entitled pursuant to Section 3.3. Notwithstanding the foregoing, the
Corporation shall deliver to the Holder an appropriate instrument
evidencing the Holder's rights to receive such additional Shares and such
cash upon the occurrence of the event requiring such adjustment and the
right to receive any distributions made on such additional Shares declared
in favour of holders of record of Shares on or after the Date of Conversion.
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(6) The adjushnents provided far in this Section 3.4 are cumulative and shall
be computed to the nearest one-tenth of one cent and will be made
successively whenever an event referred to therein occurs. Notwithstanding
the foregoing, no adjustment of the Conversion Pricy shall be made in any
case in which the resulting increase or decrease in the Conversion Price
would be less than one percent of the them prevailing Conversion Price. Any
adjustment that would otherwise have been required to be made, but for the
minimum percentage threshold, shall be carried forward and made at the
time of and together with the next subsequent adjustment to the Conversion
Price which, together with any and all such adjustments so carried forward,
shall result in an increase oa~ decrease in the Conversion Price by not less
than one percent.

3.5 Certificate as to Adjustment

The Corporation shall from time to time immediately after the occurrence of any
event which requires an adj ustment in the C~nversY~.on Pace, prepare an Officers' Certificate
specifying the nature of the event requiring the adjustment, the amount of the adjustment
necessitated and the method of calculation and the facts relied upon in making such
calculation. The Corporation shall forthwith give notice, in the manner specified in Section
8.1, of such adjustment to the Holder, which notice shall specify the conversion Price after
such adjustment and the event requiring such adjustment.

3.6 Reclassifications, Reorganizations, eta.

In case of any amalgamation of the Corporation with, or merger of the Corporation
into, any other corporation with the result that tie ~~orporation ceases to exist in its present
capacity, or incase of any sale, transfer or other disposition of all or substantially all of the
assets of the Corporation, the successor Corporation or holder of the Corporation's assets
as the case may be shall give notice in the manner specified in Section 8.1 to the
Debentureholder. Such notice shall confirm that the Hodder sh~11 have the right to convert
the Convertible Debenture into the kind and amount of shares and other securities and
property receivable upon such amalgamation, merger or sale by a holder of the number of
Shares into which such Convertible Debenture rr~ight have been converted immediately
prior to such event. Such notice shall_ confirm adjus~nents which shall be as nearly
equivalent as may be practicable to the adjustments provided for in this Article. The above
provisions of this Section shall similarly apply tQ successive amalgamations, mergers,
sales, transfers or other dispositions.

3.7 Notice to Debentureholder of Certain Events

In the event that

(1) any of the events referred to in subparagraphs 3.4{1), 3.4{2), 3.4(3), or 3.6
shall occur; or

(2) there shall be a voluntary or involuntary dissolution, liquidation or winding-
up of the Corporation;
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the Corporation shall give notice, in the manner specified in Section 8.1, to the
Debentureholder, of the action proposed to be taken and the date on which the books of the
Corporation shall close or a record shall be taken for such event. The Corporation shall
only be required to specify in such notice such particulars of such action as shall have been
fixed and detezmined at the date on which such notice is given. Such notice shall also
specify the date as of which the holder of Convertible Debentures and Shares of record
shall participate in such event, or shall be entitled to exchange their Convertible Debenture
or Shares for securities or other property deliverable upon such event. Such written notice
shall be given not less than seven (7) Business Days prior to the record date or the date on
which the Corporation's transfer books are to be closed with respect thereto.

3.8 Cancellation of Convertible Debenture

A Convertible Debenture surrendered for conversion in full shall be cancelled by
the Corporation and no Convertible Debenture shall be issued in substitution therefor.

3.9 Taxes and Charges on Conversion

The Corporation shall from time to time promptly pay or make provision for the
payment of all taxes and charges that may be imposed by the laws of the Province of
Ontario or any federal laws of Canada applicable therein, or any other jurisdiction (except
income t~ or security transfer tax, if any) that shall be payable with respect to the issuance
or delivery of Common Shares to the Holder upon the exercise of the right of conversion
pursuant to the terms of this Convertible Debenture.

3.10 Conversion of Le~ended Debenture

Upon the conversion of the Convertible Debenture bearing a legend, the certificates
representing the Shares upon conversion of such Debenture and all certificates issued in
exchange therefor or in substitution thereof, shall bear such legend as is determined to be
required for compliance with applicable laws.

ARTICLE 4
COVENANTS OF THE CORPORATION

4.1 General Covenants

The Corporation hereby represents and warrants that, so long as this Convertible
Debenture is in force and except as otherwise permitted with the Holder`s prior written
consent:

(1) it will duly and punctually pay to the Holder the Principal Sum, the interest
thereon and all other sums payable hereunder on the dates and at the places,
and in the manner provided for herein;

(2) it will at all times maintain its corporate existence; will carry on and
conduct, and will cause to be carried an and conducted, its business in a
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proper, efficient and businesslike manger and in accordance with good
business practice;

(3) it wild at all times reserve and keep available out of its authorized but
unissued capital such nurr~ber af' Shares as shall from time to time be
sufficient to effect the conversion of this Convertible Debenture;

(4) it will fully and effectually maintain ar~d keep maintained the security granted
to the Holder as a valid and effective security at all times;

(5) it will do, observe and perform all cif its obligations and all matters and things
necessary or expedient to be done, observed or performed under or by virtue
of any lease agreement, joint venture agreement, license, or other contract, so
long as the same is, in the opinion of the directors of the Corporation, of
commercial value, in order to preserve, protect ar~d maintain the rights of the
Corparation, and will not suffer or permit any default for which any such
lease, agreement, joint venture ageement, license, ar contract might be
terminated or for which any other parley thereto might be relieved of any of
its obligations thereunder o~ for which any obligations of any such party
might be reduced; and

{6) it will not sell or otherwise dispose. of by conveyance, transfer, lease or
otherwise any of its assets or undertaking.

ARTICY,E 5
SECURI~"Y

5.1 Securi

As security for the full and prompt payment and. perfarmance of all obligations of
Corporation under this Note and all extension, r~new~ls and amendments of any of the
foregoing (collectively, the "Obligations"}, the Corporation herby:

(a) mortgages and charges to the Hodder, and grants to the Holder a security
interest in, and the Holder hereby takes a security interest in, all of the
Corporation's right, title and interest in and tQ all of the Corporation's
present and after-acquired personal ~raperty, and all proceeds thereof,
(except the property ~f the Corporation described in Section 5.3) of
whatsoever nature and kind and whErever situate including, without limiting
the generality of the foregoing, al.l of the Corporation's right, title and
interest in and to all of the Corporation's present and after-acquired:

(i} Accounts. Debts, accounts, claims, monies and choses in action due
or owing to or owned by tl-ie Corporation, and all books, records,
documents, papers and electronically recorded data recording,
evidencing, securing or otherwise relating to such debts, accounts,
claims, monies and chosen in action or any part or parts thereof
(collectively, "Aeeou~ts'°);
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(ii) Equipment. Equipment, including all machinery, fixtures, plants,
tools, furniture, vehicles of any kind or description, all spare parts,
accessions and accessories located at or installed in or affixed or
attached to any of the foregoing, and all drawings, specifications,
plans and manuals relating thereto and any other tangible personal
property that is not Inventory (collectively, "Equipment");

(iii) Inventory. Inventory of whatever kind, including all raw materials,
materials used or consumed in the business or profession of the
Corporation, goods, work in progress, finished goods, returned
goods, repossessed goods, goods used for packing, all packaging
materials, supplies and containers, materials used in the business of
the Corporation whether or not intended for sale and goods acquired
or held for sale, lease or resale or furnished or to be furnished under
contracts of rental or service (collectively, "Inventory'");

{iv) Other Tangible Personal Properly. Chattel paper, documents of
title, instruments, money, investment property, and other goods that
are not Accounts, Equipment or Inventory; and

(v) Intangibles. Intangibles and intangible property (except for
Accounts) including, without limitation, all contractual rights,
licenses, goodwill, patents, trade-marks, tradenames, copyrights,
other industrial designs and other industrial or intellectual property
and undertaking of the Corporation and all other choses in action of
the Corporation of every kind which now are, or which may at any
time hereafter be, due or owing to or owned by the Corporation and
all other intangible property of the Corporation which is not
Accounts, goods, chattel paper, documents of title, instnunents,
money or investment property; and

(b) grants, mortgages and charges, to and in favour of the Holder, as and by
way of a floating charge, all of its currently owned and held or hereafter
acquired property, assets and undertakings of every nature and kind and
wherever situate, and all proceeds thereof, except such of its property,
assets, undertakings and interests as are validly subject to the mortgages,
charges and security interests granted pursuant to Section 5.1(a).

5.2 Collateral.

The term "Collateral" means, collectively, all of the Corporation's right, title and
interest in and to all of the Corporation's present and after-acquired personal property,
assets and undertakings, and all proceeds thereof (except the property of the Corporation
described in Section 5.3) described in Sections 5.1(a) and 5.1(b).

5.3 Exclusions.
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The mortgages, charges and security interests granted herein do not apply or extend
to:

(1) the last day of any term created by any lease or agreement therefor now held
or hereafter acquired by the Co1~~ration, but the Corporation will stand
possessed of the reversion thereby remaining in the Corporation of any
leasehold premises upon trust for the ~Ialder to assign and dispose thereof
as the Holder or any buyer of such leasehold premises directs;

(2) any lease, agreement or equipment which may not be assigned, subleased,
charged or encumbered without tree leave, licence, consent or approval of
the applicable lessor or other party {each, a 'R~stricted Asset") until such
leave, licence, consent or approval is obtained with respect to the restricted
Asset, and the security interest created hereby will attach and extend to such
Restricted Asset as soon as such leave, licence, consent or approval is
obtained. The Corporation agrees. that it will (i) hold its interest in such
Restricted Assets in trust for the Holder until such leaves, licenses, consents
or approvals are obtained, and (ii) use ail commercially reasonable efforts
to obtain as expeditiously as possible all such laves, licenses, consents or
approval; ar

(3) any consumer goods of the Corporation.

5.4 Attachment.

The Corporation hereby confirms that value has been given, that it has rigk~ts in the
Collateral existing at the Date of Issue and that neither the Corporation nor the Holder
intend to postpone the attachment of the security interests hereby created, except as
provided in Section 5.3(b), and except as provided therein the security interests hereby
created will attach when this Convertible Debenture has been executed, or in the case of
after-acquired property, such property has been acquired by the Corporation.

5.5 Notification.

Upon the occurrence of an Event of Default which is continuing, the I~o~der may
(i) notify any debtor of the Corporaton on an intangible, chatted paper, or account, or any
obligor on an instrument {"Account Debtor°") of ~~he security interest created hereby, and
(ii) after the exercise by the Holder of any of its rights and remedies provided for hereunder,
may require any Account Debtor to make all payments on Collateral to the Holder. The

Corporation acknowledges that, after the oc~urrer~ce of and during the continuation of an
Event of Default, and exercise of such rights and remedies, the proceeds of all sales, or any
payments on or other proceeds of the Collateral, ir.~cluding but nit limited to payments on,

or other proceeds of, the Collateral received by the Corporation from any Account Debtor,

whether before or after notification to such Account Debtor, will be received and held by
the Corporation in trust for the Holder and will be .promptly turned over to the Hodder, and
the Corporation will not commingle any proceed:; of or payments on the Collateral with
any of the Corporation's funds or property, but will held them separate and apart.
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5.6 Purchase Money Security Interests.

The security interests created hereby will constitute purchase money security
interests to the extent that any of the Obligations are monies advanced by the Holder to the
Corporation for the purpose of enabling the Corporation to purchase or acquire rights in
any of the Collateral and were so used by the Corporation, and a certificate of an officer of
the Holder as to the extent that the Obligations are monies so advanced and used will be
prima facie proof of the purchase money security interests constituted hereby.

5.7 Intellectual Prover

Upon the request of the Holder, the Corporation shall execute and deliver to the
Holder in form and substance satisfactory to the Holder confirmations of security interest
for all intellectual property of the Corporation to be filed in the Canadian Intellectual
Property Office (or any similar office within or outside of Canada, including the US Patent
and Trademark Office).

ARTICLE 6
DEFAULT AND ENFORCEMENT

6.1 Acceleration of Maturity on Default

Each of the following shall constitute an event of default (hereinafter referred to as
an "Event of Default"):

{1) if the Corporation does not pay when due any amount of the Principal Sum
or interest or other amount payable by it under the Convertible Debenture
at the place and in the currency in which such amount is expressed to be
payable;

(2) if the Corporation makes a general assignment for the benefit of creditors;
or any proceeding is instituted by it seeking relief as debtor, or to adjudicate
it a bankrupt or insolvent, or seeking liquidation, winding-up,
reorganization, arrangement, adjustment or composition of it or its debts or
for an order for similar relief under any law relating to bankruptcy,
insolvency, reorganization or relief of debtors (including under any statutes
relating to the incorporation of companies) or seeking appointment of a
receiver or trustee, or other similar official for it or for any substantial part
of its properties or assets; or any corporate or partnership action is taken to
authorize any of the actions referred to in this Section 6.1(2);

(3) if any proceedings are instituted against the Corporation seeking to
adjudicate it a bankrupt or insolvent, or seeking liquidation, winding-up,
reorganization, arrangement, adjustment or composition of it or its debts or
an order for similar relief under any law relating to bankruptcy, insolvency,
reorganization or relief of debtors (including under any statutes relating to
the incorporation of companies) or seeking appointment of a receiver,
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trustee or other similar official far it or for any substantial part of its
properties or assets;

(4) if any proceedings with respect to the Corporation are commenced under
the Companies' Creditors Arrang~~raent Act ~~a~ada);

{5) if the Corporation takes any corporate proceedings for its dissolution,
liquidation or amalgarnatio~ with any other campany or if the corporate
existence of the Corporation shall lie terminated by expiration, forfeiture or
otherwise, or if the Corporation cases or threatens to cease, to carry on all
or a substantial part of its b~sin~ss; or

(6) if the Corporation defaults in the ~er~or~nance or observance of any term,
condition, covenant, representation or ~va~ranty contained in this Canvertible
Debenture.

Should an Event of Default occur, the Debenturehcslder may in its sole c~.iscretion
declare the Principal Sum and any accrued interest thereon of this Convertible II~ebenture
to be due and payable on demand, and the same shall forthwith become immediately due
and payable. Notwithstanding anything herein contained to the contrary, and, subject to
the provisions of Article 3, the Corporation shad, on such demand, forthwith pay to the
Debentureholder, the Principal Sum and any accrued interest thereon of this Convertible
Debenture. Such payment when made shall be de~em~d to have been made in discharge of
the Corporation's obligations hereunder.

6.2 Waiver of Default

The Holder shall have the power to waive any default or to cancel any declaration
made by the Holder upon such terms and condit~o~s as the Deber~tureholder shall prescribe.

6.3 Remedies Cumulative

No remedy herein conferred upon car to the Debentureholder is intended to be
exclusive of any other remedy, but each and every other remedy shall be cumulative and
shall be in addition to every other rerr~edy given hereunder or now existing or hereafter to
exist by law or by statute.

b.4 Enforcement

(1) Security Interests Enforceable. :If at any time an Event of Default has
occurred and is continuing, the security interests created hereby shall
become enforceable without the weed for any action or notice by the ~-Iolder.

(2} Remedies of the Holder. If the security interests hereby created become
enforceable, the Holder may take any action permitted by law or in equity
to enforce its rights, as it may deem expedient, and in particular and without
limiting the generality of the foregoing, the ~-Iolder may enforce its rights
by any one or more of the following rern~dies:
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(a) Take Possession. By taking possession of the Collateral or any part
thereof, and collecting, demanding, suing, enforcing, recovering,
receiving and otherwise enforcing its security against the Collateral,
and for that purpose entering into and upon any lands, tenements,
buildings, houses and premises and doing any act and taking any
proceedings in the name of the Corporation, with respect to the
Collateral, as the Holder considers necessary;

(b) Court Appointed Receiver. By commencing proceedings in any
court of competent jurisdiction for the appointment of a receiver or
receiver-manager of all or any part of the Collateral;

(c) Court Ordered Sale. By proceedings in any court of competent
jurisdiction for the sale or foreclosure of all or any part of the
Collateral;

(d) File Proofs of Claim. By filing of proofs of claim and other
documents to establish its claims against the Collateral in any
proceeding or proceedings relating to the Corporation;

(e) Appoint Receiver. By appointment by instrument in writing of a
receiver orreceiver-manager of all or any part of the Collateral;

(~ Sale or Lease. By sale or lease by the Holder of all or any part of
the Collateral (whether or not it has taken possession of the
Collateral);

(g) Voluntary Foreclosure. By retaining any of the Collateral in
satisfaction of all or part of the Obligations, in accordance with
Section 6.12;

(h) Other Remedies. By any other remedy or proceeding authorized or
permitted hereby or by law or equity (including all of the rights and
remedies of a Holder under the Personal Property Security Act
{Ontario);

and in exercising, delaying in exercising or failing to exercise, any such right or remedy
the Holder will not incur any liability to the Corporation.

b.5 Power of Sale.

The provisions of Section 6.6 will apply, mutatis mutandis, to a sale or lease of any
of the Collateral by the Holder under Section 6.4(2)(fl.
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6.6 Receiver or Receiver-Manager.

Any time after the security interests hereby created have become enforceable, the
Holder may from time to time appoint in writing any qualified person to be a receiver or
receiver-manager ("Receiver") of the Collateral a:nd nay likewise remove any such person
so appointed and appoint another qualified person i~ his stead. Any Receiver appointed
hereunder will have the following powers:

(1) Take Possession. To take possession ofthe Collateral or any part thereof,
and to collect and get in the Collateral and for that purpose to enter into and
upon any lands, tenements, ba~ildings, houses and premises wheresoever and
whatsoever and to do any act and take any proceedings in the name of the
Corporation, or otherwise, as the Receiver considers necessary;

(2} Carry On Business. To carry on or concur in carrying on the b~.siness of
the Corporation (including, without limiting the generality of the powers
contained herein, the payment of the obligations of the Corporation whether
or not they are due and the cancellation or amendment of any contracts
between the Corporation and any ether person} and the employment and
discharge of such agents, managers, clerks, accountants, servants, workmen
and others upon such terms and with such salaries, wages or remuneration
as the Receiver thinks proper;

{3} Repair. To repair and keep in repair the collateral or any part ar parts
thereof and to do all necessary acts and things for the protection of the
Collateral;

(4) Arrangements. To make any arrangement or compromise which the
Receiver thinks expedient in the in~erests of the ~-Iolder or the Corporation.

(5) Exchange. To exchange any part or parts of the Collateral for any other
property suitable for the purposes of the Corporation upon such terms as
may seem expedient and either wiith or withouf payment or exchange of
money or equality of exchange or ~t~~rwise;

{6) Borrow. To raise on the security of the Collateral or any part or parts
thereof9 by mortgage, charge or o~herwis~ any sum of money required for
the repair, insurance or protection thereof, or any other purposes mentioned
herein, or as may be required to pay off or discharge any lien, charge or
encumbrance upon the Collateral ar any part thereof, which would or might
have priority over the security interests hereby created; or

{7} Sell or Lease. Whether or not the Deceiver has taken possession, to sell or
lease or concur in the sale or leasi~,g of any of the Collateral or any part or
parts thereof and to carry any such safe or lease into effect by conveying,
transferring, letting or assigning in the name of or on behalf of the
Corporation or otherwise; and any such sale ~~ lease may be made either at
public sale or lease (including public auction or closed tender), or by private
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sale or lease, as the Receiver may determine and any such sale or lease may
be made from time to time as to the whole or any part or parts of the
Collateral; and the Receiver may make any stipulations as to title or
conveyance or otherwise which the Receiver considers proper; and the
Receiver may rescind or vary any contract for the sale or lease of any of the
Collateral or any part or parts thereof, and may resell and re-lease without
being answerable for any loss occasioned thereby; and the Receiver may
sell or lease any of the Collateral for cash or credit, or part cash and part
credit, or otherwise as may appear to be most advantageous, and at such
prices as can be reasonably obtained therefor, and in the event of a sale or
lease on credit neither the Receiver nor the Holder will be accountable for
or charged with any monies until actually received.

6.7 Liability of Receiver.

The Receiver appointed and exercising powers under the provisions hereof will not
be liable for any loss howsoever arising unless the loss is caused by the Receiver's own
gross negligence, fraud or wilful misconduct, and the Receiver will when so appointed be
considered to be the agent of the Corporation and the Corporation will be solely responsible
for the Receiver's acts and defaults and for the Receiver's remuneration.

6.8 Effect of Annointment of Receiver.

As soon as the Holder takes possession of any Collateral or appoints a Receiver all
powers, functions, rights and privileges of the directors and officers of the Corporation
concerning the Collateral will cease, unless specifically continued by the written consent
of the Holder or the Receiver.

6.9 Anuointment of Attorney.

Effective upon and during the continuation of an Event of Default, the Corporation
hereby irrevocably appoints, the Holder or the Receiver, as the case maybe, with full power
of substitution, to be the attorrkey of the Corporation for and in the name of the Corporation
to sign, endorse or execute under seal or otherwise any deeds, documents, transfers,
cheques, Instruments, demands, assignments, assurances or consents that the Corporation
is obliged to sign, endorse or execute and generally to use the name of the Corporation and
to do all things as may be necessary or incidental to the exercise of all or any of the powers
conferred on the Holder or the Receiver, as the case maybe, herein.

6.10 Liability of the Holder.

The Holder shall not be responsible or liable for any debts contracted by the Holder,
for damages to persons or property or for salaries or non-fulfilment of contracts, in each
case, during any period when the Holder shall manage the Collateral upon entry, as herein
provided, nor shall the Holder be liable to account as a mortgagee in possession or for
anything except actual receipts or be liable for any loss on realization or for any default or
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omission for which a mortgagee in possessian mass be liable. The Halder shall not be bound
to do, observe or perform or to see to the observance or performance by the Corporation of
any obligations or covenants imposed upon the corporation nor shall the Holder, in the
case of securities, instruments or chattel paper, be obliged to preserve rights against other
persons, nor shall the Holder be obliged to keep any of the Collateral identifiable. The
Holder has no obligation to clean up or otherwise p1•epare the Collateral for sale.. All risk
of loss, damage or destruction of the Collateral shall be bc~rn~ by the Corporation. The
Corporation hereby waives any applicable provision off` law permitted to be waived by it
which imposes higher or greater obligations upon the Holder than aforesaid.

6.11 Validity of Sale or Lease.

No buyer at any sale and no lessee under any lease: purporting to be made in
pursuance of the powers provided herein will b~ bound to see or enquire whether any
default has been made or continues or whether any notice required hereunder has been
given or as to the necessity ar expediency ~f the stipulations subject to which sale or lease
has been made or otherwise as to the propriety of such sale or lease, or the regularity of
proceedings or be affected by notice that such default has been made or continues or notice
given as aforesaid, or that the sale or lease is otherwise ~nneces~ary, improper or irregular;
and in spite of any impropriety or irregularity or n.~ti~e thereof to such buyer or lessee the
sale or lease to such buyer or lessee will be conside~'ed to be within the aforesaid power
and to be valid accordingly and the remedy (if any) of the Corporation in respect of any
impropriety or irregularity whatsoever in any sucr~ sale ~r lease will be in damages only.

6.12 Voluntary Foreclosure.

If the security interests hereby created become enforceable, the Holder may
elect to retain any of the Collateral in satisfaction of the Obligations or any of therr~, subject
to compliance with all applicable laws. The [older may designate any part of the
Obligations to be satisfied by the retention of particular Collateral which the Halder
considers to have a net realizable value approximating the amount of the designated part
of the Obligations, in which case only the desi ated part of the Obligations will be
considered to be satisfied by the retention of the p~.rtieular Coll~.teral.

6.13 Proceeds of Disposition and Annrmuriat~on of Payments.

In the event of any realization upon ~r sale or disposition of the Collateral or
any portion thereof as hereinbefore provided, the Holder shall apply the proceeds of any such
realization, sale or disposition, together with any ether moneys at the time held by it in respect

of the Obligations, after deducting all costs and expenses of collection, sale and delivery
{including, without limitation, legal fees and disbursements on asolicitor-and-his-own-client
basis) incurred by the Holder in connection therewith, to such part or parts of the Obligations
in the Holder's discretion and the Holder may at X11 times and from time to time change
any appropriation as the Molder may see fit.
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6.14 No Set-off Etc.

The Obligations will be paid by the Corporation without regard to any
equities between the Corporation, the Holder or any right of set-off, combination of
accounts, cross-claim or counterclaim. Any indebtedness owing by the Holder to the
Corporation may be set off or applied against, or combined with, the Obligations by the
Holder at any time, either before or after maturity, without demand upon, or notice to,
anyone.

6.15 Deficiency.

If the proceeds of the realization of the Collateral are insufficient to fully
pay to the Holder and satisfy the Obligations, the Corporation will promptly pay such
deficiency or cause it to be paid to the Holder.

6.16 Waiver.

The Holder may waive any breach by the Corporation of any of the provisions
herein or any Event of Default, provided always that no act or omission of the Holder will
extend to or be taken in any manner whatsoever to affect any subsequent breach or Event
of Default or the rights resulting therefrom. No waiver of any breach of any provision of
this Agreement will be effective or binding unless made in writing and signed by the party
purporting to give the same.

6.17 Time for Payment.

If the Holder demands payment of any Obligations which are payable on demand
or if any Obligations are otherwise due by maturity or acceleration, it will be considered
reasonable for the Holder to exercise its remedies immediately if such payment is not made
in accordance with the terms herein, and any days of grace or any time for payment which
might otherwise be required to be given to the Corporation by applicable law is hereby
irrevocably waived.

ARTICLE 7
CONSOLIDATION AND AMALGAMATION

7.1 Successor Corporation

The Corporation shall not enter into any transaction whereby all or substantially all
of its undertaking, property and assets would become the property of any other corporation
(herein called a "successor corporation") whether by way of reorganization, reconstruction,
consolidation, amalgamation, merger, transfer, sale or otherwise, unless prior to or
contemporaneously with the consummation of such transaction, the Holder's written
consent has been obtained and, the Corporation and the successor corporation shall have
executed such instruments and done such things as, in the opinion of the Holder's solicitor,
are necessary or advisable to establish that upon the consummation of such transaction:
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(1) the successor carporation will have assumed ail the covenants and
obligations of the Corporation under this Convertible Debenture; and

(2) this Convertible Debenture will be a valid and binding obligation of the
successor corporation entitling the Folder, as against the Successor
corparation, to all the rights of ~h~ Debenturehoider under this Convertible
Debenture.

7.2 Successor to Possess Powers of the C~r~orati~n

Whenever the conditions of Section 7.11 hereof shall have been duly observed and
performed, the successor corporation shall possess and from time to time may exercise
each and every right and power of the Corporation. under this Convertible Debenture in the
name of the Corporation or otherwise and any act or proceeding by any provision hereof
required to be done or performed by any ~irec~or ar officer of the Corporatian may be
done and performed with like force and effect by the like directors or offices of the
successor corporation.

ARTICLE ~
NOTICE

8.1 Notice

Any notice by one party to the other party under the provisions hereof shall be valid
and effective if delivered, sent by e-mail or mailed by prepaid registered mail to 'tke other
party at:

In the case of the Corporation:

90 Beach Road
Hamilton, Ontario L8P 2J7

Attention: Ziad Reda, Chief Executive Officer
E-mail: ziadr@radiclecannabis.ca

In the case of the Holder:

77 King Street West, Suite 400
Toronto, Ontario MSK OAl

Attention: Fabian Monaco, President
E-mail: fabian@xibfinancial.com

and, subject as provided in this Section 8.1, shall b~, deemed to have been given at tie time
of delivery or sending by facsimile or electronic transmission or ~on the tenth Business Day
after mailing. Any delivery made or facsimile or electronic transmission sent on a day
other than a Business Day or after 4:00 p.m. ('~'oronto time) on a Business Day, shall be
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deemed to be received on the next following Business Day. In the case of disruption in
postal services, any notice shall be delivered or sent by facsimile or electronic transmission.
Either party may from time to time notify the other party of a change in address or facsimile
number which thereafter, until changed by like notice, shall be the address or facsimile
number of such party giving notice for all purposes of this Convertible Debenture.

ARTICLE 9
SUPPLEMENT TO CONVERTIBLE DEBENTURE

9.1 Supplement to Convertible Debenture

From time to time the Corporation shall, when so directed by the Holder, execute,
acknowledge and deliver by their proper officers deeds or instruments supplemental hereto,
which thereafter shall form part hereof, for any one or more of the following purposes:

(1} adding to the covenants of the Corporation herein contained for the
protection of the Holder or providing for events of default in addition to
those herein specified;

(2) making such provisions not inconsistent with this Convertible Debenture as
may be necessary or desirable with respect to matters or questions arising
hereunder, including the making of any modifications in the form of the
Convertible Debenture which do not affect the substance thereof and which
provisions and modifications will not, in the opinion of the Holder's
solicitor, be prejudicial to the interests of the Debentureholder;

(3) evidencing the succession or the successive successions of other
corporations to the Corporation and the covenants of and obligations
assumed by any such successor in accordance with the provisions of this
Convertible Debenture; and

(4) for any other purpose not inconsistent with the terms of this Convertible
Debenture.

The Corporation may correct any typographical or other manifest errors in this Convertible
Debenture, provided that in the opinion of the Holder's solicitor such corrections will not
prejudice the rights ofthe Debentureholder hereunder and may execute all such documents
as may be necessary to correct such errors.

ARTICLE 10
SATISFACTION AND DISCHARGE

10.1 Discharge

Upon the Principal Sum and interest (including interest on amounts in default, if
any} on this Convertible Debenture and all other money payable hereunder having been
paid or satisfied, the Debentureholder shall, at the request of the Corporation, release and
discharge this Convertible Debenture. Upon such request, the Debentureholder shall
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execute aid deliver such instruments as it shall b~ advised by the Corporation`s counsel are
requisite to release the Corporation from its covenants herein contained.

[Signature Page Follows]
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IN WITNESS WHEREOF the Corporation leas caused this Convertible
Debenture to be signed by its Preside~lt as of the Date of Issue, being Noveznbe~_, ̀'019.

RADICLE CANNABIS HOLDINGS INC.
.,M

Per:

Autho zed Signatory
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SCHEDULE "A"
~RI~
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SCHEDULE "B"
CONVERSION FORM

TO: Radicle Cannabis Holdings Inc. (the "Corporation")

The undersigned registered holder (the "Holder") of the Grid Convertible
Debenture {the "Convertible Debenture") represented by the within certificate hereby
subscribes for Common Shares of the Corporation pursuant to the within Convertible
Debenture certificate on the terms specified in the within Convertible Debenture certificate,
which certificate is hereby surrendered to the Corporation and which will, upon due
issuance of the Common Shares aforesaid, be null and void.

On the date hereof, the Holder, owns
Common Shares of the Corporation.

The Common Shares subscribed for will be issued as set forth below and
will be mailed to the address set forth below.

Amount of Principal Sum to be Converted:

DATED this day of , 20

WOLVERINE PARTNERS CORP.

Per;
Name: Fabian Monaco
Title: President

Print below the name and address in full of the Person in whose name the Common Shares
subscribed for are to be issued. If the Common Shares subscribed for are to be issued to
more than one person, similar information must be provided for each person, as well as the
number of Common Shares to be issued to each. (If any of the Common Shares are to be
issued to a person or persons other than the holder of the within Convertible Debenture
certificate, the Holder must pay to the Corporation all requisite taxes.)

Name:

Address (Including Postal Code):
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LIMITED GUARANTEE

THIS AGRE~IVIENT dated ~~c~~.b I , 2019.

WHEREAS Radicle Cannabis Holdings Inc. (the "C3ebtar"} granfed a grid canvertibie debenture in

favour of Wolverine Partners Corp. (fhe "Ho[der~) dated November 22, 2019 (as i# may be amended,
restated, repfaced, supplemented or otherv~rise modified, #rom fiime to time, is herein called the

"Debenture");

AND WHEREAS fihe Holder requires that the undersigned provide this Agreement to the Ho(de~

as security for the Debtor's ob[igafians under the Debenture;

Nf7W 'THEREFORE for good and vatuable cans deraft~n, the receipt and sufficiency of which is

hereby acknowledged, fihe undersigned hereby agues and .covenants with the HoEder as fallo~rus:

1, tterprefatian

Terms used herein as defined terms ;shall have the meanings ascribed thereto in the. Debenture,.

untess otherwise dafined:

2. Guarantee

The undersigned hereby guarantees payment to the Halcier anc{ its successors and assigns
prornp#Ey upnn demand by tf~e Hofder of {} all present and future, tiireet antl .indirect, contingent and
absofu#e obli~a#ions and liabilities of the Debtor tc~: the Hoid~r, arising under ar in connection with the

Debenture; and (iii all other ob} gations of the Debtor fo the Haider which the undersigned may,: from time

to time,.. acknowledge in writing are ,guaranteed. hereby {collect vefy, tl~e "Obligations"), PROV(D~D

TFIAT the undersigned's fiabiiity under this Agreement sha{I nvt exceed $1,OQO,tJ00 ptus interest after
demand far payment hereunder, bo#h before and offer judgment,. at the interest rate set qut in section 3
:and all sums payable under section 15 afi this: Agreement. 7h[s guaxa~tee shalE !~e a eorttinuing guarantee
and shad secure the C3bf gations, nafirvithstanding that the Debfior rt~ay, from time t~ time,, satisfy the
Obf`rgations in whole or r► part aid thereafter incurfurther Obligations. The Holder may make successive
demands for payment under this Agreement.

3. tnterest

The undersigned agEees to pay irtteres# to the Ho{der on all amounts due by tF~e undersigned
under this. f~greemenf, frorr~ the date of demand,. at fFre prime ra#e plus five percen# (S,QQ°lo} per annum;
compounded monthly and payable both before and after judgment at the same rate. "Pr~rrEe rate', means
t ie floating annual rate of interesE announced, from time fo time, by the Royal Bank.. of Canada. as its
refierence rate then in effect far de#ermining rates flf interest on Canadian dot{ar loans to customers in'
Canada,. and cfesignafed as ids prime rate.

4. D~b~or's Status and Authority

All- monies, advances,: renewals or credits obtained pursuant to or in connection w~~th the Debenture
from The Holder by the Debtor or by persons purpo~ng to act on beY~alf of the Debtor shalE b~ deemed to
farm part. of The Obligations, notwithstanding any :lack or limitafian of status or power, ineapa~ify or
disat~ility of the debtor or its directors, officers, employees or agents, or #hat The ~ebfar may not be a
legalentity gr that such borrowing ar obtaining of monies, advances, reneu~rais or credits. or Nye execution.:
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and de€ivery of any agreement or document by or on behalf of the Debfor is in excess of the powers of the
Debtor or any of its directors, officers, employees or agents or is in any way irregular, de#ective,
fraudulent or informal. The Holder has no obligation to inquire into the powers of the Debtor or any of its
direr#ars, officers, employees or agents acting or purporting to act on its behalf.

Liabiti#y Unaffected by Cer#ain Maters

Except as set forth above, the liability of the unde€-sic~ned hereunder shall be absoluke and
unconditional irrespective of, and sha!! not be released, discharged, limited or otherwise afFected by:

(a) the lack of validity or enforceability of the Obligations in whole or in part fog any reason
whatsoever, including without limi#ation by reason of prescription, by operation of (aw or
as a result o~ any applicable statute, law or regulation;

(b} any prohibition or res#riction imposed in respect of the rights and remedies of the Holder
in respect of the Obligations, specifically including without (imitation any court order which
purports to prohibit or suspend the acceleration of the time for payment of any of the
Obligations, fhe payment by the Debtor of any of the Obligations ar the rights and
remedies of the Holder against the Debtor in respect of the Obligations;

(c) the lack of validity or enforceability in whole or in par# of: (i) the Debenture or any other

agreement made from time to time between the Debtor and the Holder in connection with
the Obligations; (ii} any security given by the Debtor in favour of the Holder, from time to
time, in connection with the Obligations; (iii} ar~y guarantee given by any person in favour

of the Holder, from time to time, in connection with or reEafing to the Obligations; or (iv)
any security given by any such guarantor in favour of the Holder, from time to time, in
connection with the Obligations;

(d) any change in the corporate existence, structure, ownership or control of the Debtor
(including any of the foregoing arising from any merger, consolidation, amalgamation,
reorganization ar similar transaction); any change in the name, objects, capital stock,
constating documents or by-laws of the Debtor; or the dissolution, winding-up, liquidation
or other distribution of the assets of the Debtor, whether voluntary or otherwise;

{e) the Debtor becoming insolvent or bankrupt or subject to any proceeding under the
provisions of the Bankruptcy and lnsoiverzcy Act (Canada), the Companies' Creditors
Arrangement Act (Canada}, the Win~'in~~-up and Restructuring Act (Canada) the
arrangement provisions of applicable corporate legislation, any legislation similar to the
foregoing in any other jurisdiction, or an}~ legislation enacted substantially in replacement
of the foregoing, or the Ho€der, voting in favour of any proposal, arrangement or
compromise in connection with any of the foregoing;

(f) the loss of or failure by the Holder to obt~iin, register, perfect or maintain any security

given by the debtor or by other persons in respect of the ObNgations, whether
intentionally ar through failure ar neglect ar otherwise;

(g) the failure or neglect of the Holder to demand payment of the Obligations from the
Debtor, any guarantor of tf~e Obligations or any other person; ar the failure or neglect of

the Holder to enforce any securi#y heEd in respect of the Debtor or in respect of any

guarantor of the Obligations;
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(h) the valuation by the Holder of any security held in respect of the Obligations, which shall
not be considered as a purchase of such security or as payment on account of the
Obligations;

(i} any right or alleged right of set-off, counterclaim, appropriation or application or any claim
or demand that the Debtor or the undersigned may have or may allege to have against
the Holder; or

(~} any other circumstances which might otherwise constitute a legal or equitable de#ense
available to, or complete or partial discharge of, the Debtor in respect of the Obligations
ar of the undersigned in respect of this Agreement.

Liability Unaffected by Actions of the Holder

The liability of the undersigned hereunder shall be absolute and uncanditianal irrespective of, and
shall not be released, discharged, limited or otherwise affected by anything done, suffered or permitted by
the Holder, in connection with the Debtor, the Obligations or any security held by ar granted to the Holder
to secure payment or performance of the Obligations. For greater certainty and withou# limiting the
generality of the foregoing, without releasing, discharging, limiting or otherwise affecting in whole or in
part the liability of the undersigned under this Agreement, and without notice to or the consent of the
undersigned, the Holder may, from time to time:

~a) extend, renew, settle, compromise, waive, release or terminate the Obligations in whole
or in part from time to time;

(b) amend, renew, waive, release or terminate any terms and conditions contained within the
Debenture, in whole or in part, from time to time (specifically including, without limitation,
any terms and conditions relating to interest ra#es, fees and principal payments);

(c) make advances and extend credit to the Debtor and receive repayments in respect of the
Obligations, and increase or decrease the amours# of credit available to the Debtor from
tame to time;

(d) grant time, renewals, extensions, indulgences, releases and discharges to the Debtor;

(e) take, refrain from taking or release guarantees from other persons in respect of the
Obligations;

(f} take, re#rain from taking, refrain from registering or perfecting or release any security from
the Debtor, any guarantor of the Obligations or any other person, and release, discharge,
compromise, realize, enforce or otherwise deal with or do any act or thing in respect of
any such security;

{g) accept compromises or arrangements from the Debtor, any guarantor of the Qbligations
or any other person;

(h) refrain from demanding payment from ar exercising any rights or remedies in respect of
the Debtor, any guarantor of the Obligations or any security he[d in respect of the
Obligations; and for greater certainty the Holder shall not be bound to exhaust its
recourse against the Debtor, guarantors of the Debtor ar other persons or enforce any
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securify held in respect of the Obligations or take any other action ar fega( proceeding
before being enfitled to payment from the undersigned under this Agreement, and the
undersigned hereby waives al( benefits of discussion and division;

{i) apply ali monies received from the ~ebt~r, any guarantor of the Debtor ar any other
person or from the proceeds of any security upon such part of the Obligations as the
Holder may see fit, or change any such application in whole or in part, from time to time,
notwithstanding any direction which may he given regarding application of such monies
by the Debtor, any guarantor of the Dsbtar or any other person; and

(j} otherwise deal with the Debtor, any guarantor of the Obligations or any other person and
any security held by the Holder in respect of the Obligatlans, as the Holder may see fit in
its absolute discretion.

Without limiting the generality of the foregoing, the undersigned shall not be discharged nor shall
the liability of the undersigned be affected by any act, thing, omission or means whatsoever which would
not have resulted in the discharge or release of the {lability of the undersigned under this Agrp~ment if the
undersigned had been liable for payment of the Obligations as principal debtor.

7. Accounts Settled

The records of the Holder as to the unpaid baianc~ of fhe Obligations due to it at any time shall
constitute prima facie evidence That the said amount is so due, in fhe absence of manifest error.

8. Waivers

No delay on the part of the Holder in exercising any of its options, powers, rights or remedies, or
any partial or single exercise thereof, shall constitute a waiver thereof. No waiver or modification or
amendment of this Agreement or any of the said options, powers, righfs or remedies shall be binding
upon the Holder unless made in writing and signed by an ~vthorized officer of the Holder, and any such
waiver shall appEy only with respect to the specific instance involved, and shall in no way irr~pair the rights
of the Holder or the liebi[ity of the undersigned hereunder in any other respect ar at any other time.

9. Foreign Currency Obligations

If any portion of the Obligations is payable by the Debtor in a currency other than Canadian dollars
(the "Required Currency"), fhe liability of the undersigned in respect of such portion of the Ob(igatians
shall be to pay such amount in the Required Currency. If the undersigned makes payment ire respect of
such portion of the Obligations in any other currency (fhe "Payment C€~rrency"), such payment shall
constitute satisfaction of the said liability of the undersigned only to the exten& that the Haider is able to
purchase such portion of the Obligations in the Required Currency using the amount of fhe Payment
Currency received from the undersigned on the date of ret~eipt, in accordance with the Holder's normal
practice, and the undersigned shall remain liable to the Ho(c[er For any deficiency.

10. Withholding Taxes

Except as otherwise required by law, each payment by the undersic,~ned hereunder shall be made

without withholding for or an account of any present csr future taxes imposed by or within the jurisdiction in
which the undersigned is domiciled, any jur[sdiction ~rorn v~~hich the undersigned makes any payment or

any other jurisdiction, or {in each case} any political subdivision or taxing authority thereof or therein
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(other than taxes in respect of the grass or nef income, capital gains, assets or capifal of the Holder). If
any such withho{ding is required by law, the undersigned shall make the withholding, pay the amount
withheld to the appropriate governmental authority before penalties attach (hereto or interest accrues
thereon and promptly pay to the Holder such additional amount as may be necessary to ensure that the
net amount actually received by the Holder (offer payment of such taxes including any taxes on such
additional amount paid} is equal fa the amount which the Holder would have received if no amounts had
been withheld.

1'i. Representations and Warranties

The undersigned represents and warrants to the Holder as faflows, and acknowledges that the
Holder is relying upon the said represents#ions and warranties as a basis for extending and maintaining
the extension of the Debenture to the Debtor:

{a) The undersigned has the authority and capacity to enter into and perform its obligations
hereunder; the execution and delivery of this Agreement and the performance by the
undersigned of its obligations hereunder have been duly authorized by all necessary
proceedings; and neither the execution and delivery of this Agreement, nor compliance
with the terms, provisions and conditions hereof wi[I conflict with, result in a breach of, or
constitute a default under its constating documents.

(b} Neither the execution and delivery of this Agreement, nor compliance with the terms,
provisions and conditions of this Agreement will canffict with, result in a breach of, or
consti#ute a default under any material agreement or instrumen# to which the undersigned
is a party or by which the undersigned or any of its property and assets may be bound or
affected, and does not require the consent or approval of any other person (other than
consents or approvals which have been obtained}.

12. Revival of Indebtedness anti Liability

If at any time all or any part of any payment previously applied by the Ho€der to any portion of the
Obligations is rescinded or returned by the Holder for any reason whatsoever, whether voluntarily or
involuntarily {including, withou#limitation, as a result of or in connection with the insolvency, bankruptcy or
reorganization of the Debtor or the undersigned, or any allegation That the Holder received a payment in
the nature of a preference), then to the extent that such payment is rescinded or returned such portion of
the Obligations shall be deemed to have continued in existence notwithstanding such initial application,
and this Agreement shat! continue fo be effective or be reinstated, as the case may be, as to such portion
of the Obligations as though such payment had not been made.

13. Assignment and Postponement of Indebtedness

Payment of all present and future obligations. of the Debtor to the undersigned (the "Postponed
Indebtedness") is hereby postponed to payment of the Obligations. For greater certainty, the
undersigned agrees that it shall not receive any payments of principal, interest or any other amounts in
respect of the Postponed Indebtedness until the Obligations have been paid and satisfied in full. If any
portion of the Postponed Indebtedness is paid in contravention of this Agreement, the undersigned
agrees to hold such amount in trust for the Holder and immediately pay such amount to the Holder. If the
undersigned now or in the future holds any security for the Postponed Indebtedness (the "Postponed
Security"), the security interests constituted thereby shat! be subordinated to all present and future
security interests held by the Holder in respect of the Obligations, notwi#hstanding the order of execution,
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delivery, registration or perfection of the said security in~tere~ts, the order of advancement of funds, the
order of crystallization of security, or any other matter which may affect the relative priorities of such
security interests. The undersigned may not initiate or fake any action to enforce the Postponed Security
withauf the prior written consen# of the Holder. As additional security for the obfigatians of the
undersigned to'the Holder under this Agreement, the undersigned hereby assigns to the Ho(der the
Postponed Indebtedness and the Postponed Security.

14. Restrictions on Right of Subrogation

The undersigned agrees not to exercise or enforce any right of exoneration, contribution,
reimbursement, recourse or subrogation or any similar right available to the undersigned against the
Debtor or any other guarantor of the Obligations, or as to any security therefor, unless and ~rntil the
Obligations have been paid and satisfied in full and the Haider has na further obligation to the Debtor
under the Debenture. The undersigned has na right 1:o be subrogated hereunder unless: (i) the
undersigned has paid to the Holder an amount equal to the Obligations together with ail interest,
expenses and other amounts due hereunder; {ii) any other person having a poten#ial right of subrogation
has waived such right and consented to the assignment of the t~bligations and any security he(d by the
Holder to the undersigned; and (iii) the Holder has received from the Debtor a release of ail claims and
demands which the Debtor may have against the Holder, including any obligation to grant additional
credit to the Debtor. Any such assignment of loans and security by the Holder ~o the undersigned shall be
on an "as is, where is" basis wit~ouf representations, warranties or conditions, and without recourse to the
Holder. All documents listed above sha11 be in form a~aC: substance satisfactory to the Holder, acting
reasonably.

15. Expenses

The undersigned agrees to pay to the Holder, prompt{y upon demand, all reasonable expenses
{including reasonable legal fees on a solicitor client basis) incurred by the Holder in connection with the
preservation or enforcement of any of its rights and remedies hereunder, together with interest thereon as
provided in paragraph 2.

16. Additional Security

This Agreement is in addition to and not in subs#i#s~~tian far any guarantees or agreements which
may have previously been given to the Holder by the undersigned in connection with the Qebtor or the
Obligations, and is in addition to and without prejudice to any security (including guarantees provided by
other persons} naw or hereafter heEd by the Debtor in respect a# the Obligations, and any other rights or
remedies which they might have.

17. Set-Off

from and after an Event of Qefault, the Holder may, from time to time, set-off and apply any
liabilities if may have to the undersigned (including liabilities in respect of any monies deposited with it by

the undersigned} against any and all of the obligations of the undersigned to the Holder now mr hereafter
existing under this Agreement, v+rhether or not any of such obligations ray be unliquidated, c+~ntingent or
unmatured.
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48. Notice

Without prejudice to any other method of giving notice, any notice by the Holder to the undersigned
pursuant to this Agreement shalt be effec#ive if made in writing and given to the undersigned at the
address of the Debtor and in the manner set out in the Debenture.

19. Severa{sifity

If any provision ofi this Agreement shall be deemed by any court of competent jurisdiction to be
invalid or void, the remaining provisions shall remain in full force and effect and aEl changes renc4ered
necessary by the context shall be deemed to have been made.

20. Interpretation

This Agreement is to be read as if alt changes .in grammar, number and gender rendered
necessary by the context had been made. As used herein, "person" includes an individual, corporation,
partnership, joint venture, trust, unincorporated association or any government, crown corpora#ion or
governmental agency or authority or any combination of the above.

21. Amafgamatian of Debtor

If the Debtor amalgamates with any other corporation or corporations, the undersigned
acknowledges that the Obligations shall include: (i} all obligations of each amalgamating corporation
(including the Debtor} to the Holder in existence at the time of such amalgamation; and (ii) all obligations
of the amalgamated corporation to the Holder incurred or arising from time to time after such
amalgamation. After such amalgamation, all references herein to the "Debtor" shall mean the said
amalgamated corporation and all other provisions of this Agreement shall be deemed to have been
amended to the extent required by the context in order to reflect such amalgamation.

22. Further Assurances

The undersigned agrees, at its own expense, to promptEy execute and deliver or cause to be
executed and delivered to the Holder upon request from t9me to time al( such other and further
documents, agreements, opinions, certificates and instruments as are required under this Agreement or
as may be reasonably requested by the Holder if necessary or desirable to more fully record or evidence
the obligations intended to be entered into herein.

23. Entire Agreement; Inconsistencies with Debenture; Conclusive Detivery

This Agreement cons#itutes the entire agreement and understanding between the undersigned and
the Holder relating to the subject-matter hereof, and na amendment sF~all be effective unless made in
writing and executed by the undersigned and the Holder. Possession by the Holder of an executed copy
of this Agreement shall constitu#e conclusive evidence that: (i) this Agreement was executed and
delivered by the undersigned to the Holder free of all conditions; (ii) there is no agreement or
understanding between the Holder and the undersigned that this Agreement was delivered in escrow or is
not intended to be effective until the occurrence of any event or the satisfaction of any condition; (iii) the
Holder has made any representations, statements or promises to the undersigned regarding the Debtor,
the HoEder's intention to obtain any security in respect of the Obligations or guarantees from other
persons in respect of the Obligations, the circumstances under which the Holder may enforce this
Agreement, the manner in which the Holder might enforce this Agreement or any other matter which
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might conflict with the provisions expressly set out herein; and {iv) there are no representations,
statements, promises, understandings, warranties, conditions or ca(lateraf agreements between the
Holder and the undersigned relating to the subject-matter of this Agreement, ether than as expressly set
out in the Debenture or herein.

24. Governing Law

This Agreement shall be governed by and construed in accordance wi#h the laws of the Province of
Ontario and the' taws of Canada applicable (herein, without regard #o any principles of conflicts of laws
that would apply the !aw of another jurisdiction. Without prejudice to the right e~f the Holder #o commence
any proceedings with respect to this Agreement in any other groper jurisdiction, the undersigned hereby
irrevocably attorns and submits to the jurisdiction of the courts of the Province of Ontario.

25. Successors and Assigns

This Agreement shall enure to the benefit of the Holder and its successors and assigns, and shall
be binding upon the undersigned and '€ts successors; "successors" includes any corporation resulting from
tote amaEgamafion of a corpora#ion with any other corporation. Without 3imiting the generality of the
foregoing, if the Holder assigns or transfers all or any portion of the Obligations or any interest therein to
any other person in accordance with the terms and cdrditi~ns of tf~e Debenture, such person shall
thereafter be considered a "Holder" for all purposes under this Agreement, and the ObEigations or portion
thereof or interest therein so transferred or assigned shall be and shaEl remain part of the "Obligations"
hereunder.

26. Execu#ion by Fax or P~F; Execu#ion in Coun~er~arts

This Agreement may be executed in several counteroar~s, each of which, when so executed, sha11
be deemed to be an original and which counterparts together shall constitute one and the same

agreement. This Agreement may be executed by facsimile car pdf, and any signature contained hereon by
facsimile or pdf shall be deemed to be equivalent to an original signature for elf purposes.

27. Release of Guarantee

Upon the fu11 and final payment and performance of 'the Obligations, the Holder agrees to execute
and deliver all such documents and instruments as may be reasonably required to evidence the
termination and release of this Agreement.

28. Receipt of Copy of Agreement

The undersigned hereby acknowledges receipt of a copy of this Agreerr~ent.

(The remainder of this page has been intentionally left blank; signature page follows]

Error! Unknown document property name.
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1N WI1`NESS WHEREQF Phis Agreement has been executed by the undersigned as of the date.
appearing on the first page hereof.

RA[3IGE.E ME[IECAL MARIJUANA [NBC.
~~

By
Name: " Z..-~ o.~.
Tit[e_ ~ ~,, ~`
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GENERAL SECURITY AGREEMENT

ttlad@ a$ ,£7f ~~ L. ~ wtitb~z ~- ~ x 20'~ 9

between

RADICLE MED[CAE. MARIJUANA INC.

and

LYt7LVERINE PART[t(ERS CORP.
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GENERAL S~CUR(TY ~GFtEEMEi~T

TI-11S AGREEMENT ("Secur #y Agreement"} is rr~ade as cif ~~~~~t~~, ~ , 2a~9 by:

RADIC~.E MED(+CAL MART ICIANA ANC. ~t~e ̀ <D~~t+~r")

!N FAVQl1R t7 :

INE}LVERINE PARTNERS CURA. ~~he "~~curec~ ~'arty~;}

WHEREAS:

A. Radicle ,Cannabis. Holdings Inc. {the "Corporatgor~") is indebted to the Secured Party putsuan# fa
the berms and coriditiorts sef out in a certain grid convertible debe~tture elated Navernber 22, 20'[9
between fhe Secured Party ar~d the Corparafiar~ (~~ 4~e same may he amended, ►nc~dified,
supplemented, exfended, renewed, res#aced or rep~aced from tune to time, the "debenture"~.

B. The Debtor has provided a guarantee of the ob[igatians of the Carpora#ian under the [?ebenture
on and subject to the fe~ms and conclitian set aut in the unii ~ted guarantee' dated as of tFte date.
hereof' between #hs Debtor and the Secured Party {as f3~e carne may be amended, modified;
supplemented, extended,. renewed, restated ar replaced from time fo time, the "Guarantee"); anc3

C. As security for the payment and perFc~rmance of the Obiigaf ons has def[ned below}, the.
C3ebfor has agreed to execute and deliver this security Agreement tea and in fiavr~ur of the Secured
Party.

NOVIt THEREFQRE [I~ CQNSIDERATIO~I for gflad and valuable considerafian, the receipt and'.
sufficiency of which is hereby acknowledged, the: parf'tes agree as foi(ows;

PART 1
SECIlF21TY I1VT'ER~S7°S

1.1 Se~urify Interests. Subject to. Section 1.3 hereof, as security for the payment and i~erfcarmanc
of the C)btgations, the Debtor hereby:

(a} mortgages and charges fio fhs Secured Pasty, and grants to the Secured Party a security
interest in, and the Secured Rarty hereby taxes a security interesf in, a(( of the Qebtor's
right, title and in#crest in and to a[E of khe G}ebtor's pres~n# :and after-acquired persona(
property, and all proceeds #hereafi; ~exc~pt the .:property of the Debtor described in
Section 1;3} of whatsoever nature and kind and wherever situa#e incl~cfing, wifhaut
limiting the generality of the foregoing:, al! cad the ~ebtar's right, #itle and infier~st in and to
ail at the debtor's present and after-acquired.

(ij Accoun#s. Debts, accounts, claims, monies anc[ chows in action due or Dyeing
to ar owned by the Debtor, and elf. bo€~ks, records, documents; papers and
e[ecfranica[[y:recarded data recording, evidencing, securing or otherwise: re[afiing
to such debts, accounts; clams, monies and chases in action or any part or parts
thereof.{collectively, "a4ccaunfi~"}

(ii} Equipment. Equipmen#, including a(I machinery, fixtures, plant; foals, furniture,.
vehicles of any k nt{ or description, af€ spare parts, accessions and accessories
located a# or insfia(ied en or affixed or af~ached to any of the foregoing, and al[
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drawings, specifications, plans and manuals relating thereto and any other
tangible personal property that is not Inventory (collectively, °Equipment");

(iii) Inventory. inventory of whafever kind, including all raw materials, materials
used or consumed in the business ar profession of the Debtor, goods, work in
progress, finished goods, returned goods, repossessed goods, goods used for
packing, all packaging materials, supplies and containers, materials used in the
business of the Debtor wf-tether or not intended for sale and goods acquired or
held for sale, lease ar resale ar furnished or to be furnished under contracts of
rental or service (collet#ively, "inventory"};

{iv) Other Tangible Personal Property. Chattel paper, documents of title,
instruments, money, investment property, and other goods that are not Accounts,
Equipment or Inventory; and

{v) Intangibles. )ntangibles and intangible property (except for Accounts) including,
without limi#ation, ail contractual rights, licenses, goodwill, patents, trade-marks,
tradenames, copyrights, other industrial designs and other industrial or
in#ellectuaf property and undertaking of the Debtor and all other choses in action
of the Debtor of every kind which now are, or which may at any time hereafter be,
due or owing to or owned by the Debtor and all other intangible property of the
Debtor which is not Accounts, goods, chattel paper, documents of title,
instruments, money or investment property; and

(b) grants, mortgages and charges, to and in favour of the Secured Party, as and by way of a
fixed and specific mortgage and charge all of its currently owned and held or hereafter
acquired real property and interest therein of every nature and kind wherever situate;

(c) grants, mortgages and charges, to and in favour of the Secured Party, as and by way of a
floating charge, all of its currently owned and held or hereafter acquired property, assets
and undertakings of every nature and kind and wherever situate, except such of its
property, assets, undertakings and interests as are validly subject to the mortgages,
charges and security interests granted pursuant to Section 1.1 (a) and 1.1(b}.

1.2 Collateral. The term "Collateral" means, collectively, the Debtor's right, title and interest in and
to all of the Debtor's present and offer-acquired real and personal property, assets and undertakings, and
all proceeds thereof, (except the property of the Debtor described in Section 1.3} of whatsoever nature
and kind and wherever situate including without limiting the generality of the foregoing all of the property
described in Sections 1.1(a), 1.1 {b} and1.1(c}.

1.3 Exclusions. ~fhe mortgages, charges and securi#y interests granted in this Security Agreement
do not apply or extend to (and shall not form part of the Collateral):

{a) the last day of any term created by any lease or agreement therefor now held or hereafter
acquired by the Debtor, but the Debtor will stand possessed of the reversion thereby
remaining in the Debtor of any leasehold premises upon trust for the Secured !'arty to
assign and dispose thereof as the Secured Party or any buyer of such leasehold
premises directs;

(b) any lease or agreerr►ent which contains a provision which provides in effect that such
(ease or agreement may not be assigned, subleased, charged or encumbered without the
leave, licence, consent or approval of fhe lessor or other party (each a "Restricted
Asset") unfit such leave, licence, consent or approval is obtained with respect to the
Restricted Asset and the security interest created hereby will attach and extend to such
Restricted Asset as soon as such leave, licence, consent or approval is obtained. The
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C,ebtor agrees that it will (i) hold its interest in such Restricted Assets in gust for the
',Secured Party until such leaves, licenses, consents ar approvals are obtained, and {ii)
upon the request of the Secured Parfy, use commercially reasonable ef€orts to promptly
obfain alI such leaves, licenses, consents or approval; and

(c) any consumer foods of the Debtor.

Notwithstanding anyfhing to the contrary set ouf in this Secure#y Agreement, prior to an Event of Default,
the grant by the'Debtor of security in Erode-marks (as defined in the Trademarks Acf (Canada)} under this
Security Agreement or any trademark security agreement sha!! be {invited to a grant by the Debtor of a
security interesf,in a!I of the Debtor's right, fit[e and interest in such trade-marks.

1.4 AttachmenE. The Debtor hereby confirms that value has been given, that it has rights in the
Co(fateral existing at the date of this Security Agreement and that neither the Debtor nor the Secured
Parley intend to postpone the attachment of the secs~rity interests hereby created, except as provided in
Section 1.3(b), and except as provided therein the security interests hereby created will attach when this
Security Agreement has been executed, or in the case of after-acquired property, such property has been
acquired by the Debtor.

1.5 Notifica#ion. On or at any time after an Event of Default, the Secured Party {i} may notify any
debtor of the Debtor on an intangible, chattel paper, ~r account, or any obligor on an instrument
("Account DebEor") of the security interest created hereby, and (ii} may require any Account Debtor to
make a(I payments on Collateral to the Secured Pafij. Thy Debtor acknowledges that, on or at any time
after an Event at Default, the proceeds of afl saps, or any payments on or other proceeds of the
Collateral, including but not limited to payments on, of other proceeds o#, the Collateral received by the
Debtor frarrt any Account Debtor, whether before or offer notification to such Account Debtor, will be
received and held by the. Debtor in trust for tf~e Securer! ParEy end will be promptly turned over to the
Secured Party, and the Debtor shalt not commingle any proceeds of ar payrr~ents on the Collateral with
any of the Debtor's funds or property, but will hold them separate and apart, and such proceeds shall be
dealt with in accordance with the Debenture and the Guarantee.

1.6 Purchase Money Security Interests. The security interests crested hereby will constitute
purchase money security interests to the extent that any of the Obligations are monies advanced by the
Secured Party to the Debtor for the purpose of enabling the Debtor to purchase ar acquire rights in any of
the Collateral and were sa used by the Debtor, and a certificate at an officer of the Secured Party as to
the extent that the Obligations are monies so adwanceci and used will be prima facie proof of the
purchase money: security interests constituted hereby.

1 J Voting re: Investment Property. Prior to an Event of Default, investment property included in
the Co(latera[ shall be voted by the Debtor. C}r~ or at gray time after an Evert of Default, the Secured Party
shat( be entitled to vflte or not to vote such investment property {whether ar not transferred into the name
of the Secured Party) and exercise all other rights {including without (imitation any canversio~, exchange
or subscription rights} and powers and perform alE acts of ownership in respect thereof as 'the Secured
Party sees fit to the extent the Debtor is entitled to.

1.8 Distributions re: Investment Property. except prior to an Event of Defaul#, all interest,
dividends, income and revenue from investment property included in the Collateral (including the
proceeds of disposition of such 'tnvestmenf property) shall be collected by and payable to the Debtor (and
not the Secured Party} and may be dealt wifih in the ordinary course of its business, provided always,
however, that subject to, and to the extend required by, the pebenture, any distribu#ions paid or made in
connection with a partial or total liquidation or dissolution of an issuer or in connection vuith the
redemption of, purchase for cancellation of or exchange for any such investment property shall, whenever
paid or made, be delivered to the Secured Party to ha3d as past of the Cc~Clateral and shall, if received by
the Debtor, be received in trust for the Secured Parley and be delivered or paid for#hwith to the Secured
Party as Collateral (with any necessary endorsement). On or at any time after an Event oi~ Default, all
dividends paid on such investment property, and al! interest, income and revenue from suehf investment
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property, if received by the Debtor, shall be received in trust for the Secured Party and, upon request,
promptly be paid to the Secured Party.

1.9 Investment Property.

{a) The Debtor shall:

(i) deliver to the Secured Party each certificated security (in which the Debtor has
rights} That is in bearer form (duly endorsed in blank for transfer or accompanied
by a duly signed power of attorney for transfer in blank), and all instruments
representing or relating to such Collateral;

{ii) deliver to the Secured Party each certificated security (in which the Debtor has
rights) that is in registered form and either endorse the security certificate in
blank (or accompany it by a duly signed power of attorney far transfer in blank) or
register the security certificate in the name of the Secured Party or its nominee
as the Secured Party may direct;

(iii) hold in trust for the Secured Party upon receipt and immediately thereafter
deliver to and deposit with, or cause to be delivered to and deposited with, the
Secured Party all securities and certificated securities {duly endorsed in blank for
transfer or accompanied by a duly signed power of attorney for transfer in blank)
representing any investment property that the Debtor may from time to time
hereafter acquire ar be or become entitled to; and

(iv) in the event that any investment property that is Collateral is changed, classified
or reclassified, subdivided or converted info a different number or class of
roves#ment property or otherwise, or if any additional investment property is
subscribed for or issued to the Debtor for any other reason, the investment
property resulting from any such change, classification, reclassification,
subdivision, conversion, subscription or issuance and the certificates
representing the same shall prampkly be delivered by the Qebtor to and held by
the Secured Party in place of or in addition to, as the case may be, the Collateral,
if at any time or from time to time after the date of this Security Agreement, the
Debtor sha11 be entitled to receive or wilt receive any additional investment
property, the Deb#or will, as soon as practicable deliver to the Secured Party duly
executed documents described in this Section 1.09{a}(i) and (ii) with respect to
such shares. (n the event of any consolidation, reorganization, merger or
amalgamation of an issuer of investment property included in the Collateral with
or into another Person, or the sale ofi a substantial portion of the property and
assets of an issuer to another Person or Persons in exchange for investment
property in or of such other Person or Persons or any affiliate thereof, any and all
investment properky issued or issuable to or received or receivable by the Debtor
upon such consolidation, reorganization, merger, amalgams#ion or safe shall
form part of the Colla#eral and the provisions hereof relating to investment
property shall, mufatis mutandis, apply to such investment property. The
provisions of this section shall similarly apply to successive such changes,
classifications, reclassifications, subdivisions, conversions, subscriptions,
consolidations, reorganizations, mergers, amalgamations and sales;

(v) as directed by the Secured Party to either:

A. cause each uncertificated security to be "delivered" (as that term is
defined in the STA) to the Secured Party; or
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B. cause the issuer of each uncertificafed security to enfer into an
agreement in writing {"C,ontrot Agreement"} wifh the Secured Party
agreeing that the issuer will comply with instructions originated by the
Secured ParEy wifhout thr~ further consent of fhe Debtor ~r any other
entitlement holder;

(vi) as directed by the Secured Party do one of the following:

A, cause the Secured Party or its representative to become the registered
entitlemen# holder of each security entit[emenf;

B. cause the securities intermediary to enter into a Control Agreement with
the Secured Party agreeing that the securities intermediary will comply
with enfit(ernent orders relating fa security entitlements that are
originated by the Secured Party v✓ithout the further consent of the Debtor
or any other entif(eme~t holder; ~r

C. cause another person that has control of each securi#ies entitlement on
behalf of the Secured Party, or having previously obtained control of the
securities entitlement, to acknowledge that the other person has control
an behalf of the Secured Party in the manner contemplated in
subsections (vi}{A} or {vi)(B}above.

(b) Subject to subsection 1.09(c) below, the C+ebtor will be entitled to exercise, tir direct the
exercise of, all rights conferred by statute ar othettivise an a registered holder of
investment property with respect to any investment property held directly by the Debtor ar
its nominee or with respect to any investment property held directly by the Secured Party
or its nominee.

(c) With respect to the Debtor's rights relating ~:a any investment property:

{i) those rights shall not be exercised in any manner which would be inconsistent
with the rights of the Secured ('arty under this Security Agreement or the
Debenture;

(ii} the Debtor shall not, without the prior written cartsent of the Secured Party, by
the exercise of any such rights or othervrise, permit or agree to any variation of
the rights attached to or conferred by any of the investment property, participate
in any rights issue, elect to receive or va#e in favour of receiving any dividends
other than in the form of cash, except to the extent not prohibited under the
Debenture or the Guarantee;

(iii} the Debtor shall not participate in any vote concerning a dissolution, liquidation,
winding up or similar proceeding of an issuer of investment prope~:y, except to
the extent not prohibited under the Deben#ure or the Guarantee;

{iv) the Debtor shall not grant "confr~l" {within the meaning of such term under
Sections 23 to 26 of the STAB over ar~y investment property to any Person other
than the Secured Party; and

(v} on or at any time after the an Event of Default, the Secured Party and its
representatives may, at the Secured Party's discretion {in the Debtor's name or
othe►wise and without any consent or .authority on the part of the Debtor} ([} have
any car a[I of the investment properly incl~sded in the Cc~llaferal registered either in
the name of the Secured Party or its nominee ar nominees; and/or {ii;, exercise or
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cause fo be exercised in respect of any of the investment property any voting
rights or rights to receive dividends, interest, principal or other payments of
money, as the case may be, forming part of the investment property and all other
rights conferred on or exercisable by the bearer or holder thereof.

PART 2
OBLIGATIONS SECURED

2.1 Obtiga#tons. This Security Agreement and the securi#y interests hereby created will be
continuing security for the payment and performance of all direct and indirect, contingent and absolute
ob►igations and liabilities of any kind, now or hereafter existing, matured or unmatured of the Debtor to the
Secured Party under or in connection with the Debenture {including for greater certainty, the Obligations
as defined in the Debenture), the Guarantee and this Security Agreement (collectively, the
"Obligations").

PART 3
POSITIVE COVENANTS

3.1 Positive Covenants. The Debtor covenants with the Secured Party as follows:

(a) Defend Collateral. It will defend the Collateral against all claims and demands of all
persons claiming fhe Collateral or an interest therein at any time;

{b) Maintenance of Records. It shall keep and maintain records of the Collateral accurate
and complete in all material respects in conformity with generally accepfed accounting
principles ("GAAP") consistently applied, including, to the extent required by GAAP, a
record of all payments received and credits granted with respect to the Accounts;

(c} Provide Information. Upon demand by the Secured Party it wi[[ promptly furnish in
writing to the Secured Party all information reasonably requested concerning the
Collateral and i# will promptly advise the Secured Party of the serial number, year, make
and model of each serial numbered good at any time included in the Collateral;

(d) Delivery, It will deliver to the Secured Party immediately upon execution of this Security
Agreement the originals of a(k chattel paper and all instruments, in each case constituting,
representing or relating to fhe Collateral;

(e) Certificated Form. It will use commercially reasonable efforts to ensure that any
investment property issued to the Debtor that constitutes Collateral wif[ be issued in
certificated form;

{#J Hold in Trust. It will hold in trust far, the Secured Party upon receipt and, immediately
thereafter deliver to the Secured Party any chattel paper and instruments, in each case
constituting Collateral that are hereafter acquired by the Debtor;

(g} Notices, The Debtor shall promptly notify the Secured Party in writing of its acquisition of
any interest hereafter in property that is of a type where a security inferest or lien must be
or may be registered, recorded or filed under, or notice thereof given under, any federal
statute or regulation;

(h) Costs of Preparation &Enforcement. The Debtor agrees to pay on demand by or on
behalf of the Secured Party all reasonable out-of-pocket costs and expenses incurred by
the Secured Party, including reasonable legal expenses on a ful! indemnity basis, in
connection with this Security Agreement, the Debenture and Guarantee {collectively, the
"Documents"), including: the preparation, administration or interpretation of such
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.documents, the protection and enforcement e~f the rights of the Secured Party provided
for thereby, the enforcement of the I~ocumer~fs and the preparation of any amendments
(other than amendments as a result of an assignment of this Security Agreement by the
'Secured Party or other similar actions caused solely by the Secured Pasty), waivers,
partial discharges and similar matters which may be required, together with interest after
demand at the highest rate then ap~alicabl~ to the Obligations pursuant to the Debenture
and Guarantee. If such expenses are not paid in fuli within 30 days after the sending of a
wri#ten request from the Secured Party, the G~rpora#ian hereby authorizes the Secured
party to debit its account in order to pay ar~y such expenses;

(i} '.Payments. It wilt promptly pay or remit aft amounts which if left unpaid or unremitted
'might give rise to a lien or charge (other 'than liens expressly permitted by the Secured
Party in writings on any of the Co[[aferal ranking or purporking to rank in priority to any
security interest created by this Security Agreement;

(j) Further Assurances. It shalE do, execute, acknowledge and deliver or cause to be done,
executed, acknowledged and delivered, such further acts, deeds, mortgages, transfers,
stock powers, assurances or other documents as the Secured Party shat[ reasonably
require to give effect #o or to preserve ar~~ perfect the security interest in the Coliatera!
intended to be granted to the Secured nary hereunder, or any security interest the
Debtor may hereafter grant or become bound to gram to the Secured Party, for the
purpose of accomplishing and effecting the intention of this Security Agreement. The
Debtor hareby irrevocably appoints the Secured Party to be the attorney of the Debtor,
coupled witF~ an interest, with full power of substitution, for and in the name o~ the Debtor
to execute and to do any deeds, do~vuments, transfers, demands, assignments,
assurances, consents and things which the Debtor is obliged to sign, execute or da
hereunder, provided that the Secured Pasty will not exercise any of its power of aftarney
rights under this Section 4.1 (j) before an Event of Default;

(k) Purchase iUtonies. If the Secured Party advances money to the Debtor for the purpose
of enabling the Debtor to purchase or acquire rights in any Collateral, the Debtor will use
such money on[y for that purpose and ~viil promptly provide the Secure~J Party with
evidence that such money was so applied;

(f) Governing Law. The Debtor will use corrtmercially reasonable efforts tc> cause any
agreement to which it and any securities intermediary are a party in respect of any
security entitlement or security account included in Qr relating to any CaElateral will
specify that the laws of the province of Ontario, wiEl be that securities irt~rmediary's
jurisdiction for the purposes of that agreement, the STA and the PPSA; and

(m) Registrable Mortgage. If the Collateral at any time includes t-ea( property ar any interest
therein, the Debtor will, if required by the Secured Party, execute a morkgage of that
Collateral, which mortgage will:

(i} be expressed to secure the Obligations;

(ii) be expressed to bear interest at the highest rate borne by any of the +obligations;

{iii) charge such of the real property or interests awned by the Debtor as the Secured
Party will require;

(iv) be in a form registrable in the applicable [end title office; and

(v) be prepared by or on behalf of the secured Party;
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and the Debfar will pay al( reasonable costs, charges and expenses of and incidental to
the taking, preparing, execution and registering of such mortgage.

PART 4
NEGATNE COVENANTS

4.1 Negative Covenants. The Debtor covenants and agrees with the Secured Party that it will not,
without the prior written consent of the Secured Party:

(a) Control Agreements. Consent to, and represents and warrants to the Secured Party
that it has not previously consented to:

(i) the entering into by any issuer of uncertificated securities included in or relating
to the Collateral of a Controk Agreement; or

{ii) the entering into by any securities intermediary for any securities accounts,
security entitlements or other investment property o#her than uncertificated
securities included in or relating to the Collateral, of a Control Agreement in
respect of such securities accounts, security entitlements or other investment
property wi#h any person other than the Secured Party ar such nominee or agent
as it may direct;

(b) Securities. 1Nith respect to any component of investment properties that are not
"securities" or "financial assets" within the meaning of the STA {including, without
limitation, any interest in a partnership or limited liability company that (1) is not dealt in or
traded on any securi#ies exchange or in any securi#ies market; or (2) does not provide by
its terms that it is a "security" for the purposes of the STA; or is not held in a securities
account) use commercially reasonable efforts to take or consent to any steps that would
cause such component to become "securi#ies" or "financial assets" within the meaning of
the STA unless the Debtor complies with the requirements of Section 1.10(a) to the
extent applicable to such component.

PART 5
DEFAULT AND ENFORCEMENT

5.'f Event of Default. The term "Event of Default' as used herein has the meaning ascribed to such
term in the Debenture.

52 Rights upon Acceleration. On and after an Event of Default, Article 6 of the Debenture shall
apply mutatis mutandis.

5.3 Demand Obligations. The Debtor agrees that the provisions of Section 5.1 wil( not affect the
demand nature of any indebtedness or obligations {including the Obligations) payable on demand, and
the Secured Party may demand payment of such indebtedness and obligations at any time without
restriction, whether or not the Deb#or has complied with the provisions of this Security Agreement or any
other instrument befinreen the Debtor and the Secured Party.

5.4 Security Interests En#orceable. Without prejudice to any right which the Secured Party may
now or hereafter have to demand payment of any of the Obligations, the Obligations shall, at the ap#ion of
the Secured Party, become payable and the security interests created hereby shalt become enforceable
on an Event of Default, without the need for any action or notice by the Secured Party except as may be
required by the Debenture or Applicable Law.

5.5 Remedies of the Secured Party, If the security interes#s hereby created become enforceable,
the Secured Par#y may take any action permitted by law or in equity to enforce its rights, as if may deerrt
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expedient, and in particular and wifhout limiftng the generality of the foregoing, the Secured Party may
enforce its rights by any one or more of the following remedies:

(a) TaEce Possession. By taking possession cif the Collateral or any par# thereof, and
collecting, demanding, suing, enforcing, recovering, receiving and otherwise getting in tha
Collateral, and for that purpose entering into and upon any lands, tenemer~t~, buildings,
houses and premises and doing any act and taking any proceedings in the name of the
Debtor, or otherwise, as the Secured Party considers necessary;

{b) '.Effect Registration. Effect the registratio~~ off, and obtain a certificate ar cerfificates for,
any investment property included in the Collateral in the name of the Secured Party or its
nominees}, and for such purpose the Secured Party is hereby irrevocably appointed the
attorney of the Debtor with full power of substitution to endorse and/ar transfer any such
investment property to the Seeured Party or its nominee{s};

(c) .Court Appointed Receiver. By proceedings in any court cif competent jurisdiction for
the appointment of a receiver or receiver-manager of all or any part of the Cc~lEaterai;

(d) Court Ordered Sale, By proceedings in any court of competent jurisdiction for the safe
or foreclosure of all or any part of the Collateral;

{e) File Proofs of Claim. By filing of proofs of claim and o#her documents to establish its
claims in any proceeding or proceedings relating to the Debtor;

(f} Appoint Receiver, By appointment by i~strurr~ent in writing of a receiver or receiver-
manager ofall arany part of the Collateral;

(g) Sale or Lease. By sale or [ease by the S~eured Party o~ al! or any part of tt~e Collateral
{whether or not it has taken possession of'the Collateral};

~h) Voluntary Foreclosure. 8y retaining any of the Collateral in satisfaction of all or park of
the Obligations, in accordance with Section 5.'13;

(i) Other Remedies. By any other remedy o~ proceeding authorized or permitted hereby 4r
by law or equity (including all of the rights and remedies of a secured patty under the
PPSA (as defined below)};

and in exercising, delaying in exercising or failing to exercise, any such right or remedy the Secured Party
will not incur ar~y liability to the ~ebtar.

5.6 Power of Sale. The provisions of Section 5.7(g) ~r✓ill apply, mutatis mutandis, to a sale ar lease
of any of the Collateral by the Secured Party under Section 5.5(g).

5.7 Receiver or Receiver-Manager. Any time after the security interests hereby crea#ed have
become enforceable, the Secured Party may from time to time appoint in writing any quaiifi~ed person to
be a receiver or receiver-manager ('Receiver"} of the Collateral and may likewise remove any such
person so appointed artd appoint another qualified person in his stead. Any Receiver appointed
hereunder will have the following powers:

{a) Take Possession. To take possession of the Co~latera( or any part thereof, and to collect
and get in the Co{lateral and far that purpose to enter info and upon any Iands,
tenements, buildings, houses and premises wheresoever and whatsoever and to da any
act and take any proceedings in the name of the Debtor, or otherwise, as 'the Receiver
considers necessary;
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(b) Carry On Business, To carry on or concur in carrying on the business of the Debtor
{including, without limiting the generality of the powers contained in this Security
Agreement, the payment of the obligations of the Debtor whether or not they are due and
the cancellation or amendment of any contracts befween tha Debtor and any other
Person} and the employment and discharge of such agents, managers, clerks,
accountants, servants, workmen and others upon such terms and with such salaries,
wages or remuneration as the Receiver thinks proper;

(c) Repair. To repair and keep in repair the Collateral or any part or parts thereof and to do
all necessary acts and things for the protection of the Collateral;

(d} Arrangements. To make any arrangement ar compromise which the Receiver thinks
expedient in the interests of the Secured Party or the Debtor and to assent to any
modification or change in ar omission from the provisions of this Security Agreement;

(e} Exchange. To exchange any part or parts of the Collateral far any other property
suitable for the purposes of the Debtor upon such terms as may seem expedient and
either with or without payment or exchange of money or equality of exchange or
otherwise;

(f) Borrow. To raise on the security of the Collateral or any part or parts thereof, by
mortgage, charge or otherwise any sum of money required for the repair, insurance or
protection thereof, or any ofher purposes mentioned in this Security Agreement, or as
may be required to pay off or discharge any lien, charge or encumbrance upon the
Cof{ateraf or any part thereof, which would or might have priority over the security
interests hereby created;

(g) Sell or Lease. Whether or not the Receiver has taken possession, to sell or lease ar
concur in the sale or leasing of any of the Collateral or any park or parts thereof and #o
carry any such sale or lease into effect by conveying, transferring, letting or assigning in
the name of or on behalf of the Debtor or otherwise; anti any such sale or lease may be
made either at pubic sale or lease (including public auction or closed tender), or by
private sale or lease, as the Receiver may determine and any such sale or lease may be
made from time to time as to the whole or any part or parts of the Collateral; and the
Receiver may make any stipulations as to title or conveyance or otherwise which the
Receiver considers proper; and the Receiver may rescind or vary any contract for the
sale or lease of any of the Collateral or any part or parts thereof, and may reset! and re-
lease without being answerable for any loss occasioned thereby; and the Receiver may
sell or lease any of the Collateral for cash or credit, or parE cash and part credit, or
otherwise as may appear to be most advantageous, and at such prices as can be
reasonably obtained therefor, and in the event of a sale ar lease on credit neither the
Receiver nor the Secured Party will be accountable for or charged wi#h any monies until
actually received.

5.8 Liability of Receiver. The Receiver appointed and exercising powers under the provis[ons
hereof will not be liable for any loss howsoever arising unless the loss is caused by the Receiver's gross
negligence, fraud or w[Iful misconduct, and the Receiver will when so appointed be considered to be the
agent of the Debtor and the Debtor will be solely responsible for the Receiver's acts and defaults and for
the Receiver's remuneration.

5.9 Effect of Appointment of Receiver. As soon as the Secured Party takes possession of any
Collateral or appoints a Receiver, all powers, functions, rights and privileges of the directors and officers
of the Debtor concerning the Collateral will cease, unless specifically continued by the written consent of
the Secured Parfy or the Receiver.
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5.10 Appointment of Attorney. The Debtor herQby irrevocably appoints the Secured Party or the
Receiver, as the case may be, with ful( power of substitution, to be the attorney of the Debtor for and in
the name of the debtor fo sign, endorse or execute under seal or otherwise any deeds, documents,
transfers, cheques, Instruments, demands, assignments, assurances ~r consen#s that the Debtor is
obliged to sign,' endorse or execute and genera(€y to use the name of the ~ebfor and to do all things as
may be necessary or incidental to the exercise of all or any of the powers conferretE on the Secured Party
or the Receiver,: as the case may be, pursuant to this Security Agreement. Neither the Secured Party nor
the Receiver shall exercise the power of aftorney granted pursuant to this Section 5.10 prior to an Event
of Default.

5.17 Liability of the Secured Party. The Secured F~arty shall not ~e responsible or liable far any
debts contracted by it, for damages to persons or praper~y or for salaries or nor fuffilEmen~ of contracts
during any period when the Secured Party shall manage the Collateral upon entry, as herein provided,
nor shall the Secured Party be liable to account as a mortgagee in possession or for anything except
actual receipts or be liable for any loss on realization or for any default or omission for which a mortgagee
in possession may be liable. The Secured Party shall not be bound to do, observe or perform ar to see to
the observance or performance by a the Qebtor of any obligations or cavenants imposed upon the Debtor
nor shall the Secured Party, in the case of securities, instnaments or chattel paper, be obliged to preserve
rights against other persons, nor shat! tha Secured Pasty be obliged to keep any of the Collateral
identifiable. The Secured Party has no obligation to clean up or otherwise prepare the Collateral for safe.
All risk of loss, damage or destruction of the Collateral shall be borne by the Debtor. The Debtor hereby
waives any applicable provision of law permitted to be waived by i# Gvhich imposes higher or greater
obligations upon the Secured Party than aforesaid.

5.12 Validity'of Sale or Lease. No buyer at any sale and no lessee under any lease purporting to be
made in pursuance of the powers se# out in Sections 5.5(g) end 5.7{g} will be bound to sEe or enquire
whether any default has been made or whether any notice required hereunder has been given or as to
the necessity or expediency of the stipulations subject to which sale or lease has been made or otherwise
as to the propriety of such sale or lease, or the regularity+ of proceedings or be affected by notice that
such default has been made or notice given as aforesaid, or that the sale or lease is otherwise
unnecessary, improper or irregular; and in spite of any impropriety or irregularity or notice thereof to such
buyer or lessee the sale or lease fo such buyer or lessee will be ct~nsidered to be within the aforesaid
power and to be valid accordingly and the remedy {if any) of the Debtor ~n respect of any impropriety or
irregularity whatsoever in any such sale or lease will be in damages only.

5.'13 Voluntary Foreclosure. The Secured Party may elect to retain any of the ~ofiateral in
satisfaction of the Obligations or any of them, The Secured Party may designate any part of the
Obligat€ons to be satisfied by the retention of particular Coflater~l which the Secured Party considers to
have a net realizable value approximating the amount ~f ti-se designated part of the Obligations, in which
case only the designated part of the Obligations will be considered to be satisfied by tE~e retention of the
particular Collateral.

5.14 Proceeds of Disposition. In the event of any reaEiza~ion upon or sale or disposition of the
Collateral or any portion thereof as hereinbefore provided, the Secured Party shall apply the proceeds of any
such realization, sale or disposi#ion, together with any other moneys at the time held by it under the
provisions of this Security Agreement, after deducting all costs and expenses of ~o[lection, sale and delivery
including, without limitation, legal fees and disbursements or. a full indemnity basis} incurred by the Secured
Party in connec#ion therewith, to the payment of all amounts owing by the Debtor in respect of the
Obligations, in accordance with the Debenture, and the balance of such proceeds, if any, shaf6 be paid in
accordance with the PPSA and any other AppEicabie Law.

5.95 No Sep-Off Etc. The Obligations will be paid by the Deb#or without regard to arty equities
between the Debtor and the Secured Party or any rigf~t of s~f-off, combination of accounts, cross-claim or
counterclaim. Any indebtedness owing by the Secured party to the Deb#or may be set off or applied
against, ar combined with, the Obligations by the Secured Party at any time, either before or after
maturity, without demand upon, or notice to, anyone.
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5.16 Deficiency. if the proceeds of the realization of the Collatera} are insufficient to fully pay to the
Secured ParEy the Obligations, the Debtor will promptly pay such deficiency or cause it to be paid to the
Secured Party.

5.17 Waiver. The Secured Parfy may waive any breach by the Debtor of any of the provisions
contained in this Security Agreement or any Event of Default, provided always that no act or omission of
the Secured Party will extend to or be taken in any manner whatsoever fo affect any subsequent breach
ar Event of Default or the rights resulting therefrom.

5.78 Time for Payment. If the Secured Party demands payment of any Obligations which are payable
on demand or if any Obligations are otherwise due by maturity or acceleration, it will be considered
reasonable for the Secured Party to exercise its remedies immediately if such payment is not made, and
any days of grace or any time for payment which might otherwise be required to be given to the Debtor by
any applicable law is hereby irrevocably waived.

PART 6
GENERAL

6.1 Notices. Any nofice or communication required or permitted fo be given under this Security
Agreement shall be in writing and will be made in accordance with the notice provisions of the Guarantee,
and shall be deemed to have been given or made at such tame as set out in the Guarantee.

6.2 Discharge. (f at any lime there are no Obligations then outstanding and the Secured Party has
no further obligations or liabilities under the Debenture and fhe Debenture has been terminated, then, at
the reques# and at the expense of the Debtor, the Secured Party will promptly cancel and discharge this
Security Agreement and the security interests granted in this Security Agreement and the Secured Party
wil{ execute and deliver to the Debtor all such documents as are required to effect such discharge.

6.3 No Obligation to Advance. The Debtor acknowledges and agrees that none of the preparation,
execution or registration of notice of this Security Agreement will bind the Secured Party to advance the
monies hereby secured nor will Ehe advance of a part of the monies hereby secured bind the Secured
Party to advance any unadvanced portion thereof.

6.4 Rights Cumulative. All rights and remedies of the Secured Party set out in this Security
Agreemen#, in any of the other Documents and in any other security agreement held by the Secured
Party from the Debtor or any other person whomsoever to secure payment and performance of the
Obligations, are cumulative and no right or remedy contained herein or therein is intended to be exclusive
but each is in addition to every other right or remedy contained herein or therein or in any future security
agreement, or now or hereafter existing at law, in equity or by statute, or pursuant to any other agreement
between the Debtor and the Secured Party That may be in effect from time to #ime.

6.5 Realization_ The Debtor acknowledges and agrees that the Secured Party may realize upon
various securities securing the Obligations or any part thereof in such order as it may be advised and any
such realization by any means upon any security or any part thereof will not bar realization upon any
other security or the security hereby constituted ar parts thereof.

6.6 No Merger. This Security Agreement will not operate to create any merger or discharge of any of
the Obligations, or of any assignment, transfer, guarantee, lien, con#ract, promissory note, bill of
exchange or security interest held or which may hereafter be held by the Secured Party from the Debtor
or from any other person whomsoever. The #aking of a judgment concerning any of the Obligations will
not operate as a merger of any of the covenants confaired in this Security Agreement.

6.7 Extensions. The Secured Party may grant extensions of time and other indulgences, take and
give up security, accept compositions, compound, compromise, settle, grant releases and discharges,
refrain from perfecting or maintaining perfection of security interests and otherwise deaf with the Debtor,
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Account Debtors, sureties and others and with the Collateral anc~ other security interests as the Secured
Party may see fif withou# prejudice to the liability of the Debtor or to the Secured Parfy's right to fold and
reaEize on the security constituted by this Security Agreement.

6.8 indemnity, The Debtor hereby indemnifies the Secured Party for, and holds if harmless from,
any and all liability, loss or damage which the Secured Party may incur by reason of this Security
Agreement and from any ar~d all claims and demands whatsoever which may be asserted against the
Secured Party by reason of any alleged obligations of ar undertakings by the Debtor tE~ perform or
discharge any mf the terms, covenants or agreements contained in any of the agreements to which it is a
party, except for such liability, loss or damage arising by season of fhe gross negligence, f.~aud or wilful
misconduct of the Secured Party. Should fihe Secured party incur any such liability, loss or damage
under any of the agreements or under or by reason. of this Security Agreement or in the d~f~ence of any
such claims or derr~ancts of a third party {except for such liability, loss or damage arising by reason of the
gross negligence, fraud or wilful misconduct of the SecurEd Party}, the amount thereof, incit~ding out-of-
pocket casfs, expenses and legal fees calculated an a full indemnity basis, shall be reimbursed by the
Debtor to the Secured Party promptly following demand.

6.9 Entire Agreement. There are no represeni:ations, agreements, warranties, conditions,
covenants or terms, express or implied, collateral or otherwise, affecting this Security Agre~sment ar the
Security Interest or the Debtor°s abligafions and IiabiGties hereunder other than as expressed herein, in
the Debenture and in the other Documents.

6.10 Provisions Reasonable. The Debtor acknowledges that the ~rovisians of this Security
Agreement and,. in particular, those provisions respecting rights, rerr~edies and powers of tfie Secured
Party or any Receiver against the Debtor, its business and any Collateral are commercially reasonable.

6.11 Assignment. This Security Agreement shat! enure to the benefit of and shall be bincli~g upon the
parties hereto and their respective successors and permitted assigns. The debtor shall not, wifhout the
Secured Parts prior written consent (which rrtay be arbitrarily withheld by the Secured Party), assign any
interesf under this Security Agreement to any other Person. The Secured Party shall always be en#itled to
transfer or assign its rights or obligations under this Security Agreement.

6.12 Appropriation flf Payments. Any and all payments made in respect of the Obligations from time
to time and monies realized from any security interests held therefor (including monies collected in
accordance with or realized ~n any enforcement of this Security Agreement) may be applied to such part
or parts of tha Obligations in accordance with the Deben#ure and as the Secured Party may otherwise
see fit and the Secured Party may at off times and from t€rr~e to time change any appropriation as the
Secured Party may see fit.

6.13 Ilse of Collateral by Debtor. Except as provided herein or in the debenture, unto ~n Even# of
Default, the Debtor will be entitled to possess, operate, collect, use and enjoy the Collateral in any
manner not inconsistent with the Perms hereof.

6.14 Modifications, Etc. No modification or amendment of this Security Agreement wi11 ~e effective
unless in writing and executed by the Debtor and the Secured Party and no waiver ai~ any of the
provisions of this Security Agreement will be effective unless in writing ancf signed by the party waiving
the prov[sion.

6.15 Disclosure of Information. The Debtor consents to the Secured Party, in compliance with any
statutory disclosure requirements, disclosing information about the Debtor, this Security Agreement, the
Collateral and the Obligations to any person the Secured Parley believes is entitled to such inforrnafion.

6.16 Statutory Waivers. To the fullest .extent psrmitt~d by law, the Debtor waives alE of the rights,
benefits and protections given by the provisions of any existing or future statute which imposes limitations
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upon the powers, rights or remedies of a secured party or upon the methods of realization of security,
including any seize or sue oranti-deficiency statute or any similar provisions of any other statute.

PART 7
INTERPRETATION

7.'[ Incorporated Definitions, In this Security Agreement, words which are defined in the Ontario
Personal Property Security Act (as such legislation may be amended, renamed or replaced from time to
time, and including all regulations from time to time made thereunder, the "PPSA") or the Ontario
Securifies TransferAcf (as such legislation may be amended, renamed or replaced from time to time, and
including all regulations from time to time made thereunder, the "STA"} or the Debenture, which are not
defined in this Security Agreement wi[I have the respective meanings given to them in the PPSA, the S7A
or the Debenture.

7.2 Headings. The headings in this Security Agreement are inserted for convenience of reference
only and will not affect the construction or interpretation of this Security Agreement.

7.3 Severability. !f any provision herein is determined to be void, voidable or unenforceable, in
whole or in part, such determination shall not affect or impair or be deemed to affect or impair the validity
of any other provision hereof and all the provisions hereof are hereby declared to be separate, severable
and c#istinct.

7.4 Applicable Law and Attornment, This Security Agreement and all documents delivered pursuant
hereto shall be governed by and construed in accordance with the laws of the Province of Ontario and the
laws of Canada appficab[e therein, and the parties hereby attorn to the non-exclusive jurisdiction of the courts
of such province.

7.5 Tirrte of Essence. Time will be of the essence hereof.

7.6 Number and Gender. In this Security Agreement, words in the singular include the plural and
vice-versa and words in one gender include all genders.

7.7 Execution and Deliver. This Security Agreement may be executed and delivered by the parties
hereto by facsimile or other electronic means and all such counterparts and facsimiles or reproductions
shall together constitute one and the same agreement.

7.8 Conflict. In the event of any conflict between the provisions of this Security Agreement and the
provisions of the Debenture which cannot be resolves! by both provisions being complied with, the provisions
contained in the Debenture will prevail to the extent of such conflict.

PART 8
ACKNOWLEQGM~NT AND WAIVER

8.1 Acknowledgment and Waiver. The Debtor:

(a) acknowledges receiving a copy of this Security Agreement; and

{b) waives ali rights to receive from the Secured Party a copy of any financing statement,
financing change statement or verification statement filed or issued, as the case may be,
at any time in respect of this Security Agreement or any amendments hereto.

[THE REMAINDER OF THIS PAGE 151NTENTIONALLY LEFT BLANK]
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TO EV[DENCE ITS AGREEMENT the Debtor has executed this Securi#y Agreement efifective as of the
date first appearing above.

Ri~m[GLE MEDICAL .MARIJUANA ING.

T !e: ~; ~„ d

p have authority to bind the Corporation.
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This is Exhibit “P” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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Ter~Ascend completes Acquisition of Gage

Cannabis

NEWS PROVIDED BY

TerrAscend —+

Mar 10, 2022, 08:56 ET

TORONTO, March 10, 2022 /CNW/ - TerrAscend Corp. ("TerrAscend" or the "Company") (CSE: TER) {OTCQX:

TRSSF), a leading North American cannabis multi-state operator, and Gage Growth Corp. ("Gage") (CSE:

GAGE, OTCQX: GAEGF), a leading high-quality premium cannabis brand and operator, today announced

that they have completed their previously announced court-approved plan of arrangement under the

Canada Business Corporations Act (the "Transaction"}, whereby TerrAscend has acquired all of the issued

and outstanding subordinate voting shares (the "Gage Shares") of Gage.

"I believe the combination of TerrAscend and Gage has created one of the most compelling and

differentiated operators in the North American cannabis industry," said Jason Wild, Executive Chairman of

TerrAscend. "Our proven cultivation and manufacturing expertise, proprietary flower strains, and top-selling

brands position us to deliver exceptional retail experiences and products for our patients and customers."

Mr. Wild added, "I'm incredibly proud of both teams for their efforts in getting this transaction over the finish

line. Now the real work begins, together!"

Transaction Details

As previously announced, the Transaction was effected by way of acourt-approved plan of arrangement

pursuant to the Canada Business Corporations Act, where shareholders of Gage (the "Gage Shareholders")

received 0.3001 of a common share of TerrAscend for each Gage Share (or equivalent) held (the "Exchange

Ratio"). At closing, TerrAscend issued an aggregate of 51.3 million common shares to former Gage
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shareholders. In addition, up to 25.8 million TerrAscend common shams ire reserved for issuance in

connection with the exercise or exchange of former Gage convertible securities that vvill be satisfied with

TerrAscend common shares if and when exercised or excf7anged.

Gage is now awholly-owned subsidiary of TerrAscend. In connection with the Transaction, Gage Shares

will be delisted from the CSE effective at the close of trading today, ar~d Gage intends to submit an

application to the applicable securities regulators to cease to be a reporting issuer and terminate Gage's

p~sblic reporting obligations in the near term.

TerrAscend did not own or control, directly or indirectly, ar~y Gage Shares prior to the Transaction. Upon

closing the Transaction, TerrAscend beneficially owns ar controls 144, 39,663 Gage ~hares,1,433,000

su~aer voting shares of Gage and 5,330 exchangeable shares of Spartan Partners Coreoration, a subsidiary

of Gage. An early warning report in respect of TerrAscend's acquisition of all of the issued and outstanding

securities of Gage will be filed on SEDAR and made available under Gage's issuer profile at

wrww.sedar.com and a copy can be obtained by contacting TerrAscen~l at the number befow.

G~~e Registered Shareholders

Registered shareholders of Gage are reminded that, pursuant to the letter of transmittal that was mailed to

them as part of the materials delivered in connection with the special meting of Gags shareholders held

on November 11, 2021, in arder to receive the TerrAscend shares to which they are entitled, registered

holders of Gage Shares are required to deposit the share certificate{s) or bRS statements representing

their Gage Shares, together with a duly completed letter of transmittal, with Odyssey Trust Company, the

depositary for the Transaction. For more information on the Transaction, please see the news releases

previously issued by TerrAscend and Gage, along with Gaffe's management informati~~ circular dated

October 12, 2021, all of which are available at www.sed~r.~om.

Thy CSE has nether approved rror disapproved the coa~~~nts ~f this netivs release. ~eifher the CSE r~or

its Wlarket Regulator (as that terra is defined in the p~lic~es of the CSE) accepts res~onslbility for the

adequacy or accuracy of this re/ease.

Ad~risors
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Norton Rose Fulbright acted as Canadian and U.S. legal counsel to TerrAscend. ATB Capital Markets Inc.

and Haywood Securities Inc. acted as independent financial advisors to the TerrAscend Special Committee

and Stikeman Elliott LLP acted as independent legal counsel to the TerrAscend Special Committee.

Dentons Canada LLP acted as legal counsel to Gage in Canada and Dickinson Wright PLLC acted as legal

counsel to Gage in the United States. Eight Capital acted as independent financial advisor to the Gage

Special Committee and Clarus Securities acted as independent financial advisor to the Gage Board.

About TerrAscend

TerrAscend is a leading North American cannabis operator with vertically integrated operations in

Pennsylvania, New Jersey, Michigan and California, licensed cultivation and processing operations in

Maryland and licensed production in Canada. TerrAscend operates The Apothecarium and Gage

dispensary retail locations as well as scaled cultivation, processing, and manufacturing facilities in its core

markets. TerrAscend's cultivation and manufacturing practices yield consistent, high-quality cannabis,

providing industry-leading product selection to both the medical and legal adult-use markets. The

Company owns several synergistic businesses and brands, including Gage Cannabis, The Apothecarium,

Ilera Healthcare, Kind Tree, Prism, State Flower, Valhalla Confections, and Arise Bioscience Inc. For more

information, visit www.terrascend.com.

About Gage

Gage is innovating and curating the highest quality cannabis experiences possible for cannabis consumers

in the state of Michigan and Canada, and bringing internationally renowned brands to market. Through

years of progressive industry experience, the firm's founding partners have successfully built and grown

operations with federal and state licenses, including cultivation, processing and retail locations. For more

information about Gage Growth Corp., visit www.gagecannabis.com or www.gageinvestors.com.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This news release contains "forward-looking information" within the meaning of applicable securities laws.

Forward-looking information contained in this press release maybe identified by the use of words such as,

"may° "would ; "could'; "will" "likely° "expect'; "anticipate'; "believe, "intend ; "plan'; "forecast'; "project';

417



„estimate'; "outlook” and other similar expressions. For+rvaa~d-looking information is nGt a guarantee of

future pertormance and is based upon a number of esfimcrtes and assumptions of management in light of

mtrnagement's experience and perception of trends, current cc~nditiorrs and expected developments, as

well as other factors relevant rn the circumstances, including assumptions in respect ~f current and future

m~rrket conditions, the current ar~d future regulatory environment, and the availability ~f licenses,

approvals and permits_

Forward-(poking statements in this news release include, but are not limited to: statements with respect ~c~

the anticipated benefr~s associated with the acquisition arFGcrge, including the antici,~ated effects on

TerrAscend's future performance Actual results and developments mcry differ materially from those

contemplated by these statements.

Such forward-looking statements are based on certain assumptions regarding TerrAscend and Gage,

including anticipated benefits from the Transaction, and expected growth, results of crperafions,

performance, industry trends and growth opportunities. V~'~aile TerrAsc~nd and Gage consider these

assumptions to be reasonable, b~rsed on information currently available, they may prove to be incorrect.

Among other things, there can be no assurance that the anticipated benefits from the Transaction will be

acl~iieved. Readers are cautioned not to place undue reliance on forward-looking statements.

Forward-looking inforrr~ation is scabject to a variety of risks and uncertainties that coulc! cause actual

events or results to differ materially from those projected in the forward-I~oking information. Such risks

and uncertainties include, but are not limited ta: current and future marked conditions; risks related to

federal, state, provincial, territorial, local and foreign government laws, rules and regc~~ations, inctudin~

federal and state laws in the United States relating to cannabis operations in the United States; with

respect to TerrAscend, the risk factors described in our Registrafior~ Statement on Form 10 and other filings

with the U.S. Securities and Exchange Commission, which are available a~ www.sec.gc~v, and other filings

with Canadian securities regulators, including ~errAscet~d's rraanagement information circular dated

October 4, 2027 and TerrAscend's most recently fled MD&A, berth filed with the Canadian securities

regulators and available Wnder TerrAscend's profile on SEAR at www.se~larcom, and with respect to

Gage, the risk factors set out in Gage's most recently filed MLA&A, filed with the Canadian securities

regulators and available under Gages profile on SEDAR ~;~ www.sedc~rcam.
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The statements in this press release are made as of the date of this release. TerrAscend and Gage

disclaims trny intent or obligation to update crny forward-looking information, whether as a result of new

information, future events or results or otherwise, other than as required by applicab/e securities laws.

Third Party Information

This press release includes market and industry data that has been obtained from third party sources,

including industry publications. Each of TerrAscend and Gage believes that the industry data is accurate

and that its estimates and assumptions are reasonable, but there is no assurance as to the accuracy or

corrrpteteness of this data. Third party sources generally state that the information contained therein f~as

been obtained from sources believed to be reliable, but there is no assurance as to the accuracy or

completeness of included reformation. Although the data is believed to be reliable, neither TerrAscend nor

Gage has independently verified any of the data from third party sources referred to in this press release

or ascertained the underlying economic assumptions retied upon by such sources.

SOURCE TerrAscend

For more information regarding TerrAscend: Keith Stauffer, Chief Financial Officer, IR@terrascend.com; Rob

Kelly, MATTIO Communications, 416-992-4539, terrascend@mattio.com; For more information

regarding Gage:1-(833)-455-GAGE {4243), IR@gageusa.com
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This is Exhibit “Q” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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Loan Agreement 

THIS AGREEMENT made as of the 27 day of February, 2019, 

BETWEEN: 

RADICLE CANNABIS HOLDINGS INC., a corporation 
incorporated under the laws of the Province of Ontario and having its 
head office in the City of Hamilton, 

(hereinafter referred to as the "Borrower"} 

OF THE FIRST PART, 
-and-

1955185 ONTARIO INC., a corporation incorpoFrated under the laws 
of the Province of Ontario and having its head office in the City of 
Hamilton, 

(hereinafter referred to as the ("Lender") 
~F THE SECOND PART, 

WHEREAS the Borrower has requested the Lender to loan to the Borrower the aggregate 
sum of ONE MILLION (S1,000,Q00.00) DOLLARS (CDN.) on the terms and conditions 
hereinafter set forth; 

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the 
respective covenants and ag~ements of the parties contained herein, the sum of one dollar paid by 
each party hereto to each of the other parties hereto and other good and valuable consideration, (the 
receipt and sufficiency pf which is hereby acknowledged by each of the parties hero), it is agreed 
as follows: 

ARTICLE aNE -DEFINITIONS ANB INTERPRETATION 

1.1 Definitions. In this Agreement unless something in the subject matter ox context is 
inconsistent therewith: 

(a) "Advances" means collectively all those advances made by the Lender t4 the 
$arrower under this Agreement; 

(b) "Affiliate" means an affiliatex~ body corporate as defined in the Business 
Corporations Act (Ontario), RS.O. 1990, c. B.lb and the regulations thereunder as 
amended from tune to time; 

(c) "Agreement" means this loan agreement; 
1 
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{t~~ ~ ~s L~e~gth„ ~►as e r~eaaur~ atlr~b~te~ th~r~to in tb~ Tn~a e `I`ax pct 
~~~n~~a~, Ito ,~. 19 5, ca ~ ~5t~ Sup . ~a~r~ the reg~ul~tio~s therre~znder as ~raie~xded 
~7"(ll2i ~~213~ t(5 ~1i12f.9 

~~) ~'~a simm~s$ ~~" ~n y day ~th~r ~ha~ a at~rday or Sur►day or holiday on which 
~ m d~a~i ~h~rt bps ire op fc~~ b~asi~~ss in Tc~r~r~t~s, Or►t~rio, 

~f) "~ ~rl~' d "~~ntr~ ~h~l! hive tl~~ rn~an~n~ attributed th~retcs in the 
~s~. ~ c~rpararior~ t~~t ~Or~~ari~~q ~,oS.~. 1990, ~. x.15 d the re~arlatic►ns 

th e der as ceded t~n~ to ~ir~t~;. 

{~~ "~,' ~r~ ~ ~ ohs'° tra y the curtest ~ss~ts mf the ~or~vver d~er~ti~ed in 
ac~csrd nth ~r~~Iy pc t ~ ~in~ pra~ci les applied orn a c,~nsist~nt 
b is by #filly ~~~ii~ding ail arn4u~~s ~ rtg fr+arn ~h~rehold~rrs or ~ffiliat~.s, 

errtun ~~ ~oY~ ~ combined ar ~sa~i~~t~cl bads, if ~pplicabl~, anc~ ~r~ ~n 
n~~l~ai~t ~i~.sis~ 

(h~ ~'C'ut°r~~ .~bilies9/ the cu~° ~ ~dabili~ies of tla~ ~t~rr~wer dermine~ in 
acrd with g orally a pt ~cea~nt~n ~rrincipl~s applied an a car~sist t 

a~~~, ~t <~n both ~ mbi~ , or car~solic~ateciy $1~SISy as ap~s~ic~ble, and ~n 
a~ a~a~~nsa~d~t . basis; 

t .r: ~._ ~ ~: ~ - :a: 

~ ~' ~~ ley ~c~e~tec~ ~c~~► n g ~rin~i l °' or "~~P`Q means the current 
~ ttYa~iia~ prin~~pl~s rec~z~~mer~d~d bar ~ ~anadiaa~ In~titut~ cif Charter~ti 
~ ₹ ~.s~ ~n ~~ "~I~A ~andbon P° at the ~l~vant t .e, c~~- ~ the went that the 

~~r ~s r~~ ~v~red ici t€; C~C~ I-~ dbook, ~rir~~ipl~, h~~in~ general acc~ptan~ 
c~~ ~ tt~g; pr~fe~i~e~a2s at t~t~ riled t tire; 

~~ "I ~ Tex ~~t" rn thy; Ir~~csrr~~ '~`aa~ pct ~C~na~~ R.S,C. 19~~, c. 1 (Sih 
gy p,} mod. the ~°~ lation~ th under, ~.s are d ~rorr~ tie to time; 

~re~) °` e t e~~ss" ~°t~li~d~s a~I pi~cipai, ir~t Est are int~r~st mn v~verdue interest d 
remi ~ payable; p~xrs~ t t~ t~~ pra~~sior~s o~ t~u~ A er~t and the Security 

~°~rt~ t ry ~cr 8~rn~ c~~xtstandi~ , and aI~ c~~lx~~r ~or~~~s frc~rr~ ~ tc~ tuns awing by the 
rrc~~r t~s ~h~ ~..~.°~der; 

~r~~ '~Illt~ll'~~~ L, ~IIIf1~S" rnean~ debts, li~b~Irti crr obli~ati~ns for the paym~t oaf 
rz~~~ey t~~ c the ~orr~s~r~r is ~r rr~~y ~~ dir~~tly a~- c.~ntin~~ntly liable whether 

aar t~r, s~a°~ty, ~~~r o~ o s~~. 
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(a} "Mortgaged Properly" means and includes all undertaking, property and assets of 
the Borrower expressed herein or in the General Security Agre~~ient or by any 
insfiament supplemental hereto or thereto to be mortgaged, hypothecated, pledged 
and/or charged and/or ceded and transferred or in which a security interest is 
granted, or intended so to be, with the payment to the Lender of the ~tdebtedness 
whether fixed or by floating charge or both or grant of security interest; 

(p) "Note" means the promissory note of the Borrower in favour of the Ler►der 
d~vminated in Canadian Dollars and attached hereto as Schedule "B' ; 

{c~ "OBCA" means the Business Corporations Act (Ontario), R.S.O. 199Q c. B.16 and 
the regulations thereimdcr, as amernded from time to time; 

(r) "Person" includes stn individual, sole proprietorship, partnership, unincorporated 
essociatian, unincorporated syndics#e, unincorporated organization, trust, body 
corporate, and a natural person in his capacity as trustee, executor, administrator or 
other legal representative; 

(s) "Security" means the General Security Agreement and any other instrw~nent or 
agreement which purports to secure the Indebtedness; 

1.2 Schedules. Schedule "A" and Schedule "B", attached hereto are incorporated in and deemed 
to be an integral part of this Agreement. 

ARTICLE TWQ — AMOUNT AND fiERMS OF THE LOAN 

2.1 The Loan.. The Lender hereby agrees that on the terms and subject to the conditions sex 
forth herein it will make a loan (the "Loan") in the total aggregate amount of ONE 1biII.LION 
{$1,000,000.00} CDN to the Borrower. 

2.2 Promis~cory Note. The disbursement of funds made pursuant to Section 2.l hereof, shall be 
evidenced by the Natc, a copy of which is attached hereto as Schedule "B". 

2.3 Term. The term of the Loan is one (l) year. 

2.4 Interest. The Borrower hereby covenants and agrees with the Lender that so long as any of 
the indebtedness remains rnmpaid, to pay interest to the Lender as follows: 

(g) The principal amount outstanding from time to time hereunder shall bear interest at 
the rate of TWELVE {12%} PER CENT) per annwn calculated and payable mont}ily 
not in advance. 

(b} The interest for payments payable hereunder is calculated monthly not in advance, 
and accordingly an interest rate of 12% is equivalent to an interest rate of 12.6825% 
per annum calculated on ahalf-yearly not in advance basis. 
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(c} Ind t sh~l~ e payable ~n such g~rtion ~f the principal 5vm ~utstanndimg ~t the 
af~ °~ r~t~, a,~ well ai~~r befo~~ maturaty, d both before and after default ~nnd 
~f~~r ~.s before rraat►,~nrity9 d both bef~r~ ar~d after default atflci after judgm~nt~ 
cti ~~at from the date csf the advance of ~t~r principal sum and shall he calculated 
a~n~ paid ~not~thly9 ~II $TYPi/~a~9y nn the sixth ~~th~ day of each ~..nd every month in each 

~v year ~c>m~ne~cin~ ~n Mph 5, 2Q14. 

~d In the .rent ~h~~ the ~3arrowv~ defaults ix~ an3r payr~~.nt }~ereunde~; i~ Khali pay 
t~re~t ~r~ the amount of a~t~rest and/or ~ruzc~p~ i~ default at the rate per annum set 

gut ire #h~.~ s~ctna~' a~ the ~ tirr~e piac~ as provided for the ~aym~nt ~f xnteresi 
~n liy er~uuc~cier, such is~t~rest tc~ ~~ pay~bl~ bath before ar~d after judgement. 

2. ~ ~►~ym~ ~. °~'h~ Bc~rraw~r ~~ repay the I roan ~ whale or ire part at ar~y time after the 
~isbu~ t ~f ds ~sursuant ~~ S~tior~ 2.1 h~r~of, pravid~ci the Borrower has given to Yee 
:[,ender tarty X30} ys~ p~~r vv~°itt~ r~c~ti~~ toge~er ~vrth a remiuzxt ec~~al to oar (d) months' 
in#~re~t ~~ the amoui°~t p~ 'd. 

'~,~ ' ~l ~'~yrme~r~. The Bo~z-~vv~r sha11, ~n Febra~ary 6g 2{ 20, c~ the final payment an the 
I.~~.n aaa ~rn~ ~ ~e~res~ntin~ ~l~ the c~ standing principal end int~st ~t such time. 

2.~ Pl ~~ ~~i M ~r of ~y~n~n~. T'~e Borrower sha.1~ make X11 payments t~f princ~ipa~, 
ire#~°~t ~i ca r amo t~ payable h der by the ~orrawez° #o the L~nd~r at: 

Ire fihe ~r~tt ~ha~ ~y ~ay~ent ~s rr~~.d~ by cheque, the ~or~vardi~~ ~r delivery cif such eh~que 
shall satisfy d ischa~ ~ tie lf~bilit~ for t~~ principKl end te~reest #t~ the extent cif the swr~s 

res~n~ th~reb~ unl~a~ such ch~q~e ~~ n~~ paid ors ~rese~~ati~n prav~ded ghat in the event of the 
~tnr~-receipt ~f such lx~, or the 1~ss ~r d~tzuctian th f, die ~3o~rawer, upon berg furnished 

~lh. reaso~~b~e avid cif such non- 'fit, loss or ~stru~t~on and rea~c~r~ably satis~actary to it, 
shill i ~ r l~~rn t ~.h~u~ ~°or the ~.m~ t of such c~►eq~e. 

t 

3.1 ~~r~s~t.~~onsg ` ~rx°~~nt~~s cl eCov~ena~n~s. '~.~ Bo~-row~t- hereby covenants with ac~.d 
r es~rfl~s ~.nd ~ t~ #e~ the r~der~ ar~d ~~kno~I~ci~es asad ca~afirrt~s that the I..ender is rel~ng on 
such. c~v ts, r t~t~~r~s ~ d warranties ~n ~.n~ct~~n nth er~terin~ anto this agreement, 
that a 

{~~ ~t is a rpoa~t~c~n duly ~xist~ng end iii ~~ai standing under the larus mf its 
1 'ctiar~ acid iric:~r~rao~~ 

fib} iY is d~Iy registered end qualified to parry on bu~~ness has and will ~antinue too 
~~~ ~t1 r~quisit~ authority lic~n~es and p °t~ to cam on the business of the 
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Cotporatian; 

(c) :t has taken ail necessary cc~r~orate action to authorize the execution, delivery and 
performance of this Agcee~nent; 

(d) the borrowing of money by the Borrower, entering into of thFs Agreement, the 
Secwrity and any other agreement additional or catiateral hereto and the issue of the 
Security to be given hercunder does not cot~flicE and will not conflict with, and does 
not result, and will not result, in a breach or violation of, or constitute a default 
under any of the covenants cantained in any agreement to which it is or will become 
a party or by which it is or will become. bound by any law or regulation applicable to 
it. The Borrower confirms that it has consent to the creation of this Security by any 
prior creditor. 

{e} the Bornower has the power and is duly authorized to borrow the moneys hereunder 
and to inter into, execute, c~elrver and perform this Agreement and the Security; 

(f~ this Agreement acid the Security constitute a valid and binding obligation of the 
Borrower enforceable in accordance with its terns; 

(g} the Borrower has and will have good #isle to all its property and assets from time to 
rime comprising and included in the Mortgaged Property, free and clear of all 
assignments, Liens, charges and encumbrances whatsoever; 

{i) the Borrowers most recent financial statements, copies of which havebeen provided 
to the Lender, are complete and correct and present fixlly and accurately the fuzancial 
condition of the Borrower as of such date and the results of the o}~erations of the 
Borrower far the period ended on arch date all in accordance with GAAP 
consistently applied, and since that time there has been no material adverse change 
in such financial position. There are na contingent liabilities, long-term 
ccyrnmitments or othex tong-term liabilities, ar liabilities for taxes of the Borrower 
which have not been disclosed to the Lender in writing. 

(j) there are no actions, suits, investigations ar proceedings pending or threatened 
affecting the Borrower or any of its assets before any Court or governmental or 
quasi-governmental entity which may materially a@versely affect the financial 
condition, business or operations of the Born~wer; 

{k) to the best of its knowledge, the Borrower is not in breach of any by-laws, statutes, 
regulations, rules or orders, municipal, parliamentary or otherwise, relating in any 
way to the Mortgaged Property or the operations of its business or both, and there 
ire no restrictions or o#her agreements affecting the real property, except as 
disclosed by the registered title; 

(1) there are no judgments or executions against the Borrower; 

5 
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~ ~ l . returns d report ~f tote rrc~w~r r~ ' ~y l~~r ors b~ filed live ~ee~ duly 
~i1~d ~n~ X11 taxe;~, s~ssrn~ts, ccsnt~°ibu~c,r~s, ~ end other ~flv~rnr~ent~l charges 
{nth ~har~ thns~ pres tly payable ~wvi#h~ut ~zSalty ar~d imter~st or those currer►tly 
being ~~~ste~ iir~ good faith) le~~d ~.gain~t the Borro~~r ~r arzy of its ~rop~'ties or 
i ~s~t~ car Bnc~~ne wh~~~ aye daa~ and ~~~able, have b gapd~ 

~~ the F3c~rrs~cv~r h~~ not made any ~ss~ er~t for die benefit of creclitva~ nar has any 
receive vrd~t- is made against rg ~und~r the provisions of the ~ariknaptcy ~nci 
Insaly s;~ Apt, IZo .~o 19 5, c. ~-3~ nc~r his a~ey titian for such a ord€r been 
~ ~d ~~an i# nor ire `there any pr~~dir~ s effect under the provisions of ~h~ 

dir~~..up az7d It~t ~t~aring Act, IB.S,~n I985, c, W-11 ar the Comperes' 

~c~~ ~h~ ~rre~~ei- is ~ta~t subject tv any ~l " ~ ~y its em~l~ye~s, arising ~°~m salary or 
ben~fi high ~voaald : k sari passes U+ith, or prier tc~, ~ charges ~f the I.e~der 
undue° the `ty, ill ~~~h s~1ary b ~fit~ t~fn$ paid ~~ date. 

~ ) the rr~sv~r his ~vi~hh~id from each pa.~m~ra~ ~o any of its officers, directors end 
em lob s the no t ~~' all taxes, cludxr~g, 'but n~~ ~imiteci to income tax end 
c~~h c~ ~a~~i~ra~ r ~r~. tc~ be ~v~ iheld tea from a~ has paid ~a~ same to the 

rc~p ta.~ car other° ivir~ ~i~'icers the ~irrz~ ~~gaaiired ender aray applic~~ble 
t ~~sl~tion; 

~e~ ~.h~ o ~° h at~a lc~~~s car ind~bt esg ~utst ding ~vh~ch has been made to it by 
~.~ directors, ft~r~n~r c~r~ctor~, officers, enn~l~y ~ ear ~ ers of ₹fie Bcyrro~ver or to 
~ persar~ ~r e~r~aar-~~ioc~ nab d~tan ~t en's 1 i wi~a any ~f#h~ fore~~ing; and 

(i~ ~h~ proceeds ~f 2~i~ Low cti~b~ars~d ~~reundex~ p~rsuu~t tc~ t ie c+amrnitment shall be 
used ~y for fih€; p~rpc~s~ ~#' o ~ir~g ex~ ~p~cifically far Phase II of the 

arr~a~r~r's busi~~ss at 90 ch toad, I~ ltor~, Ontario and for no c~ er pw°p~se 
~rtutw,i ly ~~°~3 t~ r~r~tir~g by the p~rtie~, 

3. °mo o e ~c►v~n.~nts, repro t~tti~rr~s grid warranri~ cc~~at~r~~d in this Agr~~m t s}~11 
~urviv~ ~ ~~ ~t~t~r~ d~lz~~rry cif thr~ Agr~m t grid ~cst~vvithstar~ding such ~~ecution read 
delivery c~ ~egandle~s t,f may' t~v~t~~at~ar~ ~n~d~ y ~~r a~n ~reh~lf ~sf` the Lender with respect 
th~retn, ~h 1 ~a ° ~a~ an f~1~ forte end ~~f`€~t untgl the rep~y~~at full ofall Indebtexln~ss. 

a ; ` A r 4 i.
1 t 

4~ ~ A,ffirm~ti~~ ~~~~ ~t~~so ;~o iang; y amounts are ~w~ti to t~~ L.ende~ under the terms of 
t~s Aix ~~ y iris ant car doca~a t incidental here, ~clud ~ the I~tote, fhe Borrovdr~ 
~cs~ atit~ ~~r , unl~,ss the I,~nnder sha11 nth~rwise ag~~ ~.n tine as follows: 

~a~~ ~ ~ ~ l~ duly ~ pun.~ttuat~y pay ~r ~ar~se t~ b~ peed to the Lender flee 
~bt ~s~ ~t th€~ dates, t~rn~ end plac~sm and in the zn~~r herein pro~rided for; 
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(b) the Borrower shall comply, in alI material respects with all applicable taws, rules, 
regulations and orders applicable to the Borrower, its assets, or its businessa 

(c) the Borrower shall duly observe and conform to all valid requirements of any 
governmental authorities relative to the conduct of its business or to its properties or 
assets; 

(d} the Borrower shall maintain and keep in full farce and effect its corporate existence 
and all licenses and ~~ermits necessary to ensure the proper conduct of its business, 
including without limitation, preserving and maintaining all of its proprietary rights; 

(e} the Borrower sha11 maintain its properties used or useful in its business in good 
working order and condition and from time to time make all necessary and needful 
repairs, renewals, replacements, addirions and improvements ther~o; 

(#} the Borrower shall pay alt of its obligations and liabilities when due, including 
(wfthaut limitation} all taxes, assessments and governmental charges or levies 
imposed upon it or upon its income or profits or upon any property securing any 
obligations hereunder, and maintain appropriate reserves for the accrual of the scone 
in accordance with GAAP; provided, however, that (unless and unt~I foreclosure, 
distraint, sale or other similar proceedings shall have been commenced) nothing in 
ttus subsection shall require it to observe or conform to any requirements of a 
governmental authority, or to pay any obligation or liability, so long as the validity 
thereof shall be contested in good faith by appropriate proceedings diligently 
prosecuted and provided that provision is made to the satisfaction of the Lender for 
the eventual payment thereof in the event it is found that such are payable ley the 
Borrower; 

(g} if at any time or from time to time, the Borrower desires to remove assets which aze 
comprised of or all of the Mortgaged Property to any jurisdiction other than Ontario, 
the Borrower will, prior to removing such assets from Ontario g'~ve to the Lender 
written notice thereof; 

{h) the Borrower shall fiunish to the L~;nder within fifteen (15) days after the end of 
each month, unaudited financial statements for that month, prepazed in acconiance 
with GAAI', applied on a consistent basis with prior periods and setting forth in the 
statements in comparative form figures for the corresponding month in the 
preceding year; 

(i} the Borrower shall fi~rnish to the Lender within forty-five (45) business days after 
the end of each fiscal year of the Borrower, unaudited financial statements as 
follows: 

(i) balance sheet, prepared in accordance with generally accepted accounting 
principles applied on a consistent basis, of the Borrower, and 
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~i~,~ st~t~rne~rs a~' profit ~.r~d Ioss, surplus aid ss~urce end use ~f fi~ids, ptepa~'ed 
i~~ ordl~ns~ Sri generally ar.,~epted ~~cc>untis~g prisicipies applied oar a 
~csr~sist~nnt bass ~#'thy Bc~rrc~~ver for such pe~odg

aid s~u~h stet ants #a ro~a~e~d an ~ ~c~r~s~lidat~, tar eor~bir~~d basis, as applicable; 

~j~ ~ arr~~e~° sh~a~l fizrr h t~ tae ~nd~r ~rornpt ~wtic~ of ~1 acfiions, wits ~d 
pr diz~i~s befa~r~ any court, tribur~ +~r ~~v~rnmm~ntal c~~part~nen#, ~orr~~issian, 
bated, ua° ~a, ag cy ~r ~slnunen#~lity, d~m~,stic ~~ foreign, materi~lty affecting 
the c~~r~~w~r or xis busxn~ss, aperat~o~.s o~ prop~tres~ 

~lc~ the ~arr~w~ shill fiu-rus t~ the ~nd~r prorr~pt ~mtt~n notice of ac~y material 
~d~e~rse ~ Inge in t~t~ b~sin~ss, prop~nes, ~~ditio~ns or operations, financi~t or 
~sther~visr:, of tie: Bo v~~r, a stat~nen~ s~tt~ forth c~~ttails of such a material 
~d~~rrss~ ~haxt e d the ~cti~r~ of which ~~ rrs~wer proposes to take with respect 
~h~retc~~ 

(1) ~la~ orro~~~r shah fish to the ~nd~r ~r~tr~pt written notice ~f the n~curr~nce of 

{ ~ arro~v~r sha:~l furnis~a t~ the Leader pramp#l~r after e L,e~der's r~xest, such 
ether ~f~ ats~~ resp~tar~~ the ~nd~tioa~ ar operations, financial or otherwise, of 
~h~ ~3oz°rc~~v~r ass ~~~ end r.~~y from ~im~ to #imp reasonably request, 

{~} the oa~v~~r ~riil. edi~tely gave ~ ce der tt~a r~o~ice ~f any ~oa~ditio~ or 
t ~rhi~ hay ~esult~rl ar r~rs~uld wi#h passage of tira~e resuli in. 

~r~ a ~t~a°i~~ v a ge in the ~3nr~ow~r`s bus~n~s, pr~perti~, cor~ditians 
or operaiic~ns, fin ~i~] or c~th~rwi~e; 

(irk .a br~~ch ~~ arty rr~~ter~~l resp~c# of'~r noa~carnp~i~nce in any m~#~rial respect 
~id:h arty team, condition ~r ctsvemant c~~tained herein er in any docurn t 
~~la`~rered pcar~i~~t h~retos 

~flI2~ ~ rn~t ~€ breach o~ ns~neompti~nce with any term, cor~didon ~r ~ov~n~ of 
~n~ a~aC~ri~ c~n~°~~t to whi~ti the Bo~ra~~~r is ~ party or by w ch it or its 
~~ array b~ bou~ad; 

{iv} ~ ~ccurr s,~ of at~y event off° Default d~fin~cl Article Sever her~o~; 

~r~} y ~f~iga~~a~~ ~r ~+ro~~~din$s a#~'ec ~ any ~f the transactions contemplated 
bar s A~r~em t c►r ~ffectin~ the ~orr~nw~r which, :f ~d~etsely deteamined, 

i ~ h~v~ ~ mat~rraally ~dvers~ a~ff~t ~up~n die fin~cial ~onditic~n, business 
~r ~p~rraric~xa~ ~efthe ~orro~er; end upon the ~orr~w~r`s receipt of any notice 
car pry s~rvir„,~, ~f any liti anon or ~~a s ~~ any kuz rn exams of Fifty 
"T'~hcs I~oilars ~~50,~0), ~ut~at~i ~~ ass~rt~d against tb~ Borrower, 

428



which might subject the Borrower to liability, whether covered by insurance 
or nat; 

(vi) arty dispute between the Borrower and any governmental regulatory bc~y or 
other party which might materially affect the transactions contemplated by 
this Agreement or maternally unterfere with the normal business operations 
of the Borrower; 

(vii) the unposition of any lien, levy, attachment or execution on its business or 
assets created or imposed by any governmental entity or any a~editor and 
shalt cause such liens or other process to be satisfied within no more than 
thirty (30} days; ar 

{viii} any change, modification andlor termination in the Proprietary Rights. 

(o} the Borrower shall keep proper lwoks of recar+ds and accounts in which full, true and 
correct entries in accordance with GAAP will be made of all dealings or transactions 
relating to its business and activities; 

(p} the Borrower will maintain, with financially sound and responsible companies' 
insurance in such form and in such amounts and against such risks as is customarily 
carried by companies engaged in the same ar a similar business and operating like 
properties, including (i) insurance on its properties against loss or damage by fire ar 
other hazard; (ii} adequate insurance against liability on account of or daznage or 
injury to pc~tsons and property and under all applicable workman's compensation 
laws; and (iii) such other insurance as the Lender may reasonably request. 

{~ the Borrower shall, thirty (30) days prior to the expiry of any insurance policy 
required hereby, deliver to the Lender a renewal receipt, binder or certified copy of a 
new policy replacing such expiring insurance policy, or othenaise satisfy the Lender 
that such insurance has been renewed; 

(r} the Boz~ower shall cause the insurance money under all policies required hereunder 
to be made payable to the L,endcr, as its interest may appear, or shall otherurise deal 
with such policies in sash manner as to enable any insurance money payable 
thereunder to be collected by the Lender which may elect to have such insurance 
money applied in reinstatement or towards repayment of the moneys secured hereby 
whether then due or not. The Borrower shall from time to time, do, sign, execute 
and endorse such transfers, assignments, cheques, Ions claims, receipts, writings and 
things in the name of the Borrower and on its behalf as the Lender may deem 
necessary or advisable; 

(s) the Borrower will permit any person desigiated in writing by the Lender to visit and 
inspect any of its properties, books, accounts and records of and to discuss its 
affairs, finances and accounts with its princ~pai officers, all at such reasonable times 
and as often as the Lender may reasonably request, ugcm prior notice, including 
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~rithoiat l~ tado~t, the r~~ht to exa~rs~e ~r ~izdit t.~e ~oi-rower's books, accounts end 
records end rnalce copies as~d rn~moran~~ Sher f, w}~c inspection, ~xa~ninataan, 
~uciit car cc~P~t shall b~ at fih~ ~x s~ crf the L~tad~r ~t~ss here sha11 hive 
c~c ~t the tir~~ of ~~c acti~ty ~xa Event cif I3~fa~xlt ar an event 'which wn~ld 
r..on~t~ttc~tt~: ~n ~v~;;nt o~ ~.1efau~t but for the r~qu~rem~nt that notice he g~v~n or time 
el se ~~° bot~i, in which r,~sr the expenses of such a~tirrity s~iall be erne by the 

azro~°~ 

~~~ if t~~ ~irow~- s}~a~l fail ~n ~aer~°orrr~ any Coven ton its part heron c~ntaaned, the 
Lender r~~gr ~ its ci~scre#ion per#`or~ any of the said ~venants capable of be►ng 

~rr~~~ by it end, if any such cov apt requires the payment ar expenditure of 
~nt~r~ y th.e ~nd~r may ~l~e paymentt~ mr ~~penditures vvath its ors finds, or wikh 
z~~~ey b~9rra~v~d by or ~dv~nc~ to it for su~~i purpose, but shah be under rya 
~bl~g~ti~~ to da sog ~nnd all gums so ~~pend c►r ad~raneed shah be at once pa~ahle 
~y ttxe ~a:~rower c~~ de~m d a.~d shall bey° i~ter~st at the gate ~f inter~~ provad~cl at 

e~t~a~ ~.4 h ° .~ ~nt~t paid, and shall b~ payable out c~~ any fu ids w ing into the 
~~s~si~~i cif the ~r►de1° in ~s~iori~y to t~~ Indebtedness but no such p~rfortn~nee r~r 
~ f ~ ill b~ deemed t+s x~liev~ ₹fie E3c~rrc~~ver from any De~'ault her erp 

(raj t.~e ~ox~r~~r v~ill pay or reimburse ~h~ ~n ~r aid its erg# for all reasonable costs, 
~~~r e~ aa~d ~xpen~es (inc3udi~g l~g~t fees ~nnd disbursements un ~ sa~x~itor and Y~is 
~va~ gib at basin ~f or inctarr~ci by the L,ennder ~ connection with ~s Ag~-eem~t 

d the S ~rity taken purr~suan~e hereof ~cl~clin~ all posts of title examination, 
~or~r 1Yon a~° ears, solicitors, et c~~ra a~ r~gt~.ir~d, and all c~srs, charges 

~~c s rn ~aruiec~~~ wvi₹h the re~av~y or enfarc~anecxt cif repaynn~t of #]~e 
~nd~bt~i~ess ~r y part th~r~c►for in cvnn~ctfon with t~~ e~rforc~r►en~ or rea~gza~e~n 
cif the p urity, ~►y arn~nd~nc~nnt ~r r~r~ana~atiar~, sibs uent istr~~ion end all 
~ih lie ~ ges ar exp~rts~, arxi an~r ar~zo t rat so paid shah bear interest at the 
r~t~ oaf t~;rest provided ~t S~ctiar~ 2.4 here~r~ and shad be payable out of ar~y funds 

m~~ i~tc~ the p~ss~ssics~ a~f the i.,~d~r ~~ priority t~ t~~ ~ndebt~cine~s; 

(~~} the Borroc~rer X11 d~, t~bs~rrv~ ar~d or~n ~I1 ~f its obligations in X11 matters ~xd 
thins ~e~s~ary ar expedi~.t to be doner obserr~~d or p~rfozrned by virtue of ar~y 
]~vv of da yr any prc~vinc~ or mur~icipalyty thereaf fog #h~ purpose c►f creating, 
perfe~ta~~ mainta~ru~g or °~terin~ ~Yte Secr~ety; and 

(~~ the k~~rr~cv~° ~~~ at a~~ ~m~s repair and keep in r air end good eider and 
na~rdon, mr cause to b~ ~c► rep~°~s3 and kept ~ ~o~d order and c~nd:tion, ail 

~iliiing~, a~°ect~o~s, rnachiYx~ty and plat ~.ased ~n car in r.~r~nection r~+it1~ its buu~inn~ss 
and ~wh~ch ~c~ nece s~s~ry for ~t~cie~t ~peratian ups ~o rr~~dern standards cif usage, and 
renew replace ~r cause t~ b~ ren~ved aid ~plac~ all and any oaf' the sa~~ 
t~hi~h ma r becoz~~: dilapidated, unsexviceabl~, Zn~nververat or destroyed and which 
~r~ ~~ s yr for e~°ic~ent ~ap~ratior~, ~es~ ~# all r~sar~able times wi11 a11ow the 

der ~r its clul}r ~uthor~zed agent access tc~ the Most aged Property in order tc~ 
~~~xr the s~~i~ end <xinaition a~f the sam~a 

~~ 
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ARTICLE FIVE - NEGATIVE COVENANTS 

5.1 Negative Covenants. The Borrowex hereby covenants and agrees with the Lender that so 
long as any of the Indebtedness secured under the terms of this Agreement or any instrument or 
document incidental hereto remains unpaid, the Borrower covenants and agrees with the Lender as 
follows: 

(a} The Borrow~x shad not, except in the ordinary course of business, sell, lease, 
abandon or otherwise dispose of, distribute to, either directly or indirectly, any of the 
assets of the Borrower; 

tb} the Borrower shall not consolidate with or merge in#o any other corporation or 
entity", 

{c} the Bormw~ shall not create or suffer to exist any lien, security interest or other 
charge or encumbrance, or any other type of preferential arrangement, upon or with 
respcct to any of its properties or assets, whether now owned or hereafter acquired, 
except: 

(i} liens far taxis, assessments or other governmental charges or levies not at 
the time delinquent or thereafter payable without penalty or being contested 
in good faith, provided provision is made to the satisfaction of the Lender 
for the eventual payment thereof in the event it is found that such are 
payable by the Borrower, and 

(ii) liens of carriers, warehousemen, mechac~ics, materialmen and landlords 
incurred in the ordinary course of business which are not overdue by a 
period of more than fifteen (15} calendar days; unless, such liens are for 
sums being contested in good faith and provided that provision is made to 
the satisfaction of the Lender for the eventual payment theroof in the event it 
is found that such are payable by the Borrower; 

(ii) the security interests perfected by registrations in favour of CANOPY 
GROWTH CORPQRATI4N and CANOPY RIVERS CORPORATION; 

(d) the Borrower shall not become liable as s surety, guazantor, accommodation 
endorser, account party or otherwise for or upon the obligation of any other person, 
provided, however, that this Subsection shall not be deertted to prohibit fhe 
endorsement of negotiable instruments for deposit or collection received in the usual 
course of business; 

{e) the Borrower shall not pay any dividends for the benefit of its shareholders or make 
an~r other payment or distribution of a$sets not in the ordinary course of business; 

{~ the Borrower shall not4 without the prior written consent of the Lender, 
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{i~ ~~~~~r y laze term debt, 

(i~~ ~~F~t y 1~rg~ car ~~l~aordinary p~rchas~ or sa~~ r,~ms~tments, 

~~t~~ i , amen p {j~ LPrTYTIBIIl~t~ ~ CL~~6gffi~Sy ° actions, lamas, leases or 
aaran~ f:nts rel~tin~ to the F°rodfuct~, ether the in the ordinary course of 
b~si~aess~ which mad, ~n the a~pi:~ic~n ~f` #h~ ce der, have ~ rnat~rrial d 
~~iv ~f~ t on the ~orror~rer`s b`usine~s, 

~1v~ ~~~e the ~s5~t~ ~~~ati.an ~f ~.y a~p~i~abl~ laws, moles or regulatYans, ar 

~~} s~~~~ 1 , rr~odi , ~.rnerid, supp~l~nent, cancel, or oth~r~vis~ transfer ~r 
d~=;p~s~ cif ~y~ ~~ t ~ sets provides fc~r i~ the ~~neral Security ~gr~rae~~. 

(~~ ~h~ ~~~°a~~~r sh~l.l nod s~l~, psi or d~spr~s~ of any pro~~rty in any t~ansact~on ~r 
s i ~~' ~r cacti«~t~ ~rl~~ r~nll ~o~.clud~ with ~ re~cquisi~ion by ~e l~orrow~r cif 

e same sir similar prap~rt~'; 

~~~ s~ab1 ~~ ~zy ~ncurnbranc~ tai r~ha.~h sa~ch p~p~rty tn~a~ ~a~ th~retofoxe 
s~aa~jc~cct, ~sr 

~~i~ u t td~ a c~nditi~oz~ of sale a~ nen~ ~r offer tale reten~tsr~ agreEm~nt 
~1 dira ~ lease xn the natt~~rre ~~° ~ txtl~ ret~n~ion ~~reemer~t; 

{~a~ ~h~ ~►~°r~~~r r~rill: neat, cl' 1y car indir~c#ly, ra~~kke ic► s or advances ~o mr gage 
° c~r~ ~uar~.rxt car ~t ~rwis~ beco~~ li~bl~ far t~~ debts of any p~rrsor~, sage 

~°c~r th~s~ ~ tai gar r~1~~xc~n to the ~a~rnornr~r. 

A.I2TI :. SIB ~ ~E URIT`Y IV' 'ER~S'I' 

,1 ~ of u~i a ' ~ o~°ar~r~° ~ with ~h~ L.~rider fat ~s security fc►r p~ym~t of tree 
Its ~btedn s ~~` t1~~ Bor~~~~r tc> the Lender p uarst to was L.oari A eat aiad to ensure 

pii by the Borrc~~~r with its rear t~tzor9s, warr~nt~~s d w ants herein, the Borrower 
~h~l~ ~l~.v~r ~h~ s~l~o~irz ~o~ pause tine fss~low~n~ #~ b~ deliv~red~ to the Lender forme anal 
~ bstanc.~ s~ti~f~~t~ry ~o t~~~ i.,~n~iE~r and with ~ri~rit~ s~~s~ tory tc~ the Lander, 

~~~ the er~i Security ~4~a• ent, a ct~py o~ high gs att~ch~cl hereta as Schedule 
'a~~ ~ 

(i~ j ~ F~°r~ ~5c~ry ~t~, ~ spy of ~vhfch is att~~ ~d ~aeret~ ~ched~le "~", 

~ ~~s a~c~~ °T~°i~ 1.rend~r ~~~I~, s~ ~ wrist r~qu~st and at the expense of the ~orrow~°, 
cancel ~z{c~ d~scharg~ 1 ~harg lip sunder t~h~ 5~ and ex~cut~ end d~~iver tQ the 

c~rr~vv~r s~~ d ~r ether ~stru~r►~n#s ~s shall be requisite to disch e the char~~ and liens 
t~~r fA end ~c~ res,~~v~y tc~ the c~r~avver t~~ property sub~ec~t to the chimes and lies thereof, free 

cl dear ~ ~1] seta ~ ~r .d ]ins d to ~ff~ct ~a~ r~ila~icar~ of the registration of the 

~.2 
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Security, and to release the Bocrawer from the covenants herein contained, provided that the Lender 
is satisfied that the Bornawex has discharged all of its obligations hereunder including the payment 
of all Indebtedness. 

ARTICLE SEVEN - DEFAULT 

7.1 Events of Det'ae~it. An Evert of Default shall be ~cemed to have occurred if any of the 
following events occur: 

(a) the Borrower defaults in payment of the Indebtedness when it becomes due and 
payable under any provision hereof; 

{b} if the Borrower shall neglect to carry out or fail to observe any representation, 
warranty or covenant herein or in any of the Security, or in any certificate or other 
document delivered pursuant hercta provided the Borrower shall have fifteen (15) 
days #o make good such default before the Borrower shall be deemed to be in 
default hereunder; 

(c) if the Borrower ceases or threatens to cease carryiing on its business or if a petition 
shall be filed, an order shad be nnade or an effective resolution be passed for the 
winding up or liquidation of the Borrower; 

td} if the Borrower defaults in the performance of any provision o~ or an Evert of 
Default occurs under, any agreement or u~strome~t to which the Borrower is a party 
or by which it or any of its assets is bound {including, without limitation, any 
agreement relating to any operating line of credit or other credit facilifiy made 
available from time to time by the Lender or any affiliate thereof to the Borrower, 
any security therefor or any other agreement yr instrument relating thereto) unless 
the same has been waived by each relevant party affected thereby or unless such 
default is capable of being remedied and the period sp~fied in such a neat or 
instrument far remedyuig such default has not expired; 

(e) if the Borrower shall become insfllvent or make a bulk sale of its assets or if the 
Borrower makes a general assignment for the benefit of creditors, or any proceeding 
or filurg is instituted or made by the Borrower seeking relief, or to ad,}udicate it a 
bankrupt or insolvent, or seeking the liquidation, winding-up, reorganization, 
arrangement, adjustrnent or composition of it or its debts under any law relat~..ng to 
bankruptcy, insolvency, reorganization or relief of debtors, or seeking the 
~ppointrnent of a receiver, trustee, custodian or other similar official for it or for any 
substantial part of its assets or takes any action to authorize ax in fiutherance of any 
of the foregoing; 

(fj if an encumbrar►cer shall lawfully take possession of the property of the borrower 
which, in the opinion of the Lender, represents a substantial portion of the property 
or if a distress or execution or any similar process shall be levied or enforced against 
such property and such process remains unsatisfied for such period of time as would 
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(~} ~f y rep~~s~~t~:mn, w~rrar~tg~ or ~v~r~arit c~nt~ir~ed tner~in ~a5 false ~r misleading 
y s~t a~ r~ect ~t the ti~a~ s~~h r ~°es tatiorIl, ~an°anty or ~avenant was 

ads; ~r 

~h~ ~~, F~ith~~t the rxcar v tt r,~n~erit ~f ~h~ ceder, the outstanding shares of the 
~rr~w are sc~t,i, fin , transferred, hypatkaecated car additional shares of ~e 
nrr~ e~° isstaed ~~ ~ per~t~n not pr ~a ~ ~ '1~~efic~al ow+~er €~f the shares s~a~h 

that ~ h ie ~f r~t~°~l c~~ e Bc~rro~v~r results. 

7,~ Rl;~h ~ ~ ~~ ~Jpo ef~ult. Leon the occc~re~~ ~f an Event a~f ~~fa~lt, the Lender 
~y, ~ ~ ~~ ors t~ ~ny~ o~h~r ri~ht~ nr r~cn~li~s pr~vid~d far heir or ~zx the Security' mr at law or in 
amity, deal ~ the Indebtedness t~ be " edia~~ly d~~ mad payable xl the same shall forthwith 

~~ i ~di~t~ty ~n~ and payable, s~hereupon the same ~ha~t become so payable without 
pry trc~r~, d, r~t~st mr ~r ~.~ti~.e cif any end, ill ~f wtuch ire hereby waived by tYte 
Bo~rn~r~°o ~ ~orrc~ ~r sh~l forth~,it~i day to the L.~nd~° the Ind~bt~dness together with 
st~~seq~er~~ ~t~°~s~ ~r r~ ~t thti rite pc~~~ed in S~~tic~n 7.4 from the aat~ of such declara#~c~n 

tip p~y~ ~ is recei~ y ~h~ Lender, siicki sibs u~lt ir~t~r~st ~o be pa~bte at #i~ times artd 
~1~ d t~~ rr~vn~ys t~c~n~i here. 

1, ~~r ~ De p t. ' ~ li. der n ay at ~r t~rrie ~x ve in ~stir~~ y Default which rt~ay 
h~~~ o .~° pursuant ~~a this ~rti~l~ S~v~na Such r~r ~ver shall ~n na rrray extend to or be ~alcen art 
any a~an~x~x ~ ~ts+~~v~r to ~~f~:,t stay su~seq~aent I3ef~ul~ or the ruts or remedies resulting 
t~~t°~fi~rt~. 

~RT" I~E HT' ~ S~CUR~ , ~NF" ~E ~T 

(~} "I'h~ Lend~°~ m~~ praa~d tc~ enforce its ri~Pnfs by ar~y action, suit, remedy ter 
p~c~ceed ~uthc~r~z or eimitt~cl by 1~w ear key uity d may fi]e such profs t~f 
~~aim and ,o ar pip ~~ ctc~c~ is ~s rn~y b~ z~ecess~rry ~r ~dvisabt~ in order tc~ 

(b~ the Lend rr~a~r ~nt~r into ar~d upon ~h~ ~o~row~'s property and take possession cif 
~l! ~sr y ~~~rt ~f t~n~ Ivlorega~ed Proper~Y, '~ri₹h ail paw~r to carry on, manage .and 

r~duct the sir~~ss aid ~per~iions of the ~c~rro~er in~:lu~cling the porv~ to borr~~ 
~a~n~ys ~r va~~e; tt~ owx~ tn~z~e}rs fc~r the p s~ of such business op~ratYons, the 
~aaaintt ~~ and ~r~serv.~t~~n t~f the 1l~ortg~ ed Prop~zfiy or any part thereof, the 

Yr~ t ~f' t ~s~ images .rid ether ch gas c' ~ in priority to the I~d~btedn~s~ 
d ~r.~ t op~raxin ~~p~rise~ incur nc~t ire sixty (~i0) days prior to such 

Eakin cif ss~ss~~n (and the rnon~ys s~ horrestive~i or v~ncect s~►all be repaid by 
~ ~io~°~~P~r c~~ d end ~d ~antil rep~i~ ~~iall bear irit~rest thereon at the rats 

p~c~~ra e~i ~ ~~ti€~r~ 2a4 paid firm a c a~°~e upon the Iedort~aged Property in priority 
L~ 
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to the Indebtedness and shall be secured hereby) and to receive the revenues, 
incomes, iss~zes and profits of the Mortgaged Property and to pay therefrom all its 
cxpenses, charges and advances in carrying on the said business operations or 
otherwise, and all tomes, assessments and other charges against the Mortgaged 
Property ranking in priority to the Indebtedness, or payment of which may be 
necessary to preserve the Mortgaged Fraperty, and to apply the remainder of the 
moneys so rrecceivcd in accordance with the provisions hereof 

(c) the Lender may, either a$er entry as provided herein, or without any entry, sell and 
dispose of all the Mortgaged Property, either as a whole or in separate parcels at 
public auction or by tender or by private contract at such time and on such terms and 
conditions, having first given such notice of the time and glace of such sale, as it 
may think proper. The Lender may make st2ch sale whether by auction, tender or 
private contract, either for cash, upon cr~it, or in exchange for bonds, debentures, 
st~ks or other securities of another corporation or partly for one and partly for the 
other upon such reasonable conditions as to terms of payment as it may deem 
prnper, and upon any such sate shall be obliged to account to the Borrower only in 
relation to moneys aelually received and only at the time of receipt. It shall be lawful 
for the Lender to rescind or vary any contract of sale that may have been entered 
into, and resell with or crier any of the powers conferred herein, to adjourn any 
such sale from time to time, end to execute and deliver to the purchaser or 
purchasers of the said property, ox any part thereof, good and sufficient deed or 
deeds for the same, Ehe authorized officers of the Lender being hereby irrevocably 
constituted an attamey of the Bonawer for the piupose thereo f any such sale made 
as aforesaid shall be a perpetual bar both i~ law and equity against the Bornower and 
its assigns and alb other persons claiming the said property or any part or parcel 
thereo f by, from, through, or under the Borrower or its assigns and the proceeds of 
any such sale sha11 be distributed in the manner hereinafter provided; and 

{d) the Lender ar any agent or representative thereof, may became the purchaser at any 
sale of the Mortgaged Froperty whether made under the power of sale herein 
contained or pursuant to foreclosure or pursuant to foreclosure or other judicial 
proceedings. 

8.2 Delay Not Prejudicial. No delay or omission of the Lender to exercise any remedy shall 
impair any such remedy or shall be conshved to be a waiver of any Defatalt hereunder or under the 
Security or acquiescence therein. 

8.3 Borrower to Yield Possesstan. The Borrower binds and obliges itself #o yield up 
possession of the Mortgaged Property and the conduct of its business in connection therewith to the 
Lender on demand wheaever the Lender shall have a right of entry undue the provisions hereof and 
agrees to put no obstacles in the way of but to facilitate by all legal means the actions of the L.endcr 
hereunder, and not to interfere with the carrying out of the paw~rs hereby granted to it, and the 
Borrower shall forthwith, by and thmugh its offices and directors, execute such documents and 
transfers as may be necessary to place the Lender in legal possession ofthe Mortgages Property and 
its business in connection therewith and thereupon all the mowers and functions, rights and 
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p~vite~es caf ~a~~Z axed ~v cs~° its directors anc~ a€ficer~ shall cease ~nnd determine with x°esp~t t~ 
~ 1VIc►rt ~ ~'c~p g l specafic~lly ~ntirJued in vv~itin~ by the L.et~dler ar tantess the 

property s~i~l h~~e b ~es~or~«i to it. 

S,~ ltern~ ~~s Nast x~laas~ve. Ang~~ c~n~ ~or more remedies ~aay Cgo~rt time to tirn~ ire exer~~ed 
i~xalep~d~ntly or in rnb~atic~~, and no such remedy exercised by the Lender shill b~ exclusive of 
~~ d d'! i~ y ~v~.y ~ oth~~ remedy. 

~.5 Isen ~~ s ~ ~~So If t~►~ Security shall become enforceable, th~r► the ~arro~ver herby 
ir~~voc~bl~+ ap ants tl~e L,er~der try b~ i~ attome~r for it t~c~ in its Warne end on its b f tc~ execute 
art do az~y d~dse do ants, tr~r~sf , ~or~veyyan~, a~igr~m~nts, assrxrances, cons~ts aid thutags 

2~ch it ~~a t to s~gx~, ~~~cute and do he~unde~° and ge~ier~ll~ t~ use its Wanes in the ~~cercise of all 
wr any of the p~r~v~rs pr y ~t~f' an the Lender with fitll por~er of ~ubstitu~on and revocation. 

8<~ ~r~te~~i~ oft ~ Lender°. In r~aii~ing upa~ they I~~rtgaged ~ra~erty, the Leader shall riot 
b~ re~pa~si~l~ fmr ar~y ~~ss ac ~ned b~ any dnand, ~olle~ior~, enforee~nerxt, sale or other 
r~alizati~~a, th~r~f ~r the f~itur~ to der arid, ~oll~t, enforce or sill and ~f the M~rtga~ed ~'roperty 
t~~re~f, the der ill not b~ bo tc~ grot~ect t.~e or~g~geti Prop~riy from ~~precnating ~n 
value. ~pt~n stay ~1~ ~r x lizat~on cif itne I+rlartgaged ~'raperty by way ~f public auction, the Letader 
~~y berm e purr~has~r free ~r~r~n any ~Y~h~ ~r equity or redemption, w}uch right or equity is 
~xpr t~ vii end rr~~y, in p~~}~g the purchase ~riee, amply so rnueh of the obligations of the 
~o~m~r~r la der an au~un~ cif the pur~~~.se price ~s maybe ~.ecess~y for such purpose. 

T E I~]INE ~ API' I~TI~1l1 t~~` ~! S ()I~ I~A. ~~A'~ON t)~' 
S~ 

9.1 ~~O ~i~~ti~ ~ ~a~ds. ~xccp# ~s othe~rwwis~ h~in co ded, the monk aras~g from apzy 
c~rc~m t h ~`ar ~f ~h~ S °ty shall be appti~cl ~s follows: 

~a) ~'irs~ly, i~ paym~:rtt or r~~ btu-semes~t to ~.h~ Letyder ~f the exposes, d~sbursernent 
d ~d~ar~ces o~ the T.,~nd~r {in~lud~g the fees end e~cpens~s of ~y Receiver 

~pp~int pur~u~rit h~reta yr under the 5ecairrit}~~ incuc°~°~d ar made in connectrvn 
~ri~ tl~~ r~a~i~tic~~ ~f the Se~uri~yyy 

{~) ndry, in repayrn t of ~ ~nd~bt ess; ~nnd 

(c:~ the s~ar~sl~rs, ~f may, sill be pa.~d tc~ the Borrotx+~r or xts assign, unless otheruri~e 
air to ~rrit~~, 

9.2 I~e~:ei~r~cym If tie on~ys r~c~iv by the Under ar any ~eceiv~r hereunder are insufficient 
to spay to the c~° a~~ rr~oe~~s due to i~, the Borrower sha11 forthwith pay or cause ~~ be paid to 
the I~ecid~r ~~ ems . 

• ~ A. " i 1 ! 

l~.l Apo tmen~ cif ~s~i~v~re If the ~~ccuraty small be~m~ en~'ar bye, p~rsuar~ to Article 
~~ 
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Eight the Lender may appoint a receiver or manager or receiver and manager of the MorEgaged 
Property, or any part thereof {hereinafter salted the "Receiver"), as~d, may remove any Receiver so 
appointed and appoint another in his stead, and the following provisions shall take effect: 

{a) Such appointment may be made at any time after the Security shall have become 
enforceable and either before or after the Lender shall have entered into or takes 
possession of the Mortgaged Property ar any part thereof but such appointment may 
be revoked upon the direction in writing of the I..ender; 

(b) such Recceiver may cazry on the business of the Borrower or any part thereof and 
may exercise all the powers conferred upon the Lender hereby, 

(c) every such Rereivcr shall be vested with all or any of the powers and discrexion of 
the Lender; 

(d} every such Receiver may, with the consent in writing of the Lender borrow money 
for the purpose of carrying on business of the Borrower or for the maintenance of 
the Mortgaged Property or any part or parts thereof or far arty other purposes 
approved by the Lender and may issue sac:urity on the Mortgaged Property the 
amounts from time to time required to carry out the duties of the Receiver appointed 
hereunder which shall bear interest as shall be reasonably detcynruned by the 
Receiver; 

(e) every such Receiver shalt so far as concerns responsibility for his acts and omissions 
in exercising all or any of the powers and discretion conferred upon him hereunder 
be deemed the agent of the Borrower and not of the Lender. 

(fl the Lender may from time to time require any such Receiver to give security for the 
performance of his duties and may fix the nature and amount thereof, but stzall not 
be bound to require such security; 

(g) save so far as otherwise dzrectcd by the Lender a2i moneys from time to time 
received by such Receiver shall be paid over to the Lender; and 

(h) the Lender may from time to time fix the remune7ation of ~vveTy such Receiver, 
which remuneration shah be reasonable, and direct the payment thereof out of the 
Mortgaged Property or the procceds thereof in priority to payment of the 
Indebtedness; 

ARTICLE ELEVEN - GENERAL CUNTRACT PROVYSI(3NS 

1 ~ .1 Notices. All notices, requests, demands or other communications (collectively, °IVotice~") 
by the terms hereof required. or permitted to be given by one party to any other party, or to any other 
person shall be given in writing by personal delivery or by registered mail, postage prepaid, or by 
facsimile transmission to such other party as follows: 

i~ 
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Via) Tc~ ih~ Borrower ~t. 90 JBeach load, 
Hamilton, ()nt~rlo I.~L $ 

~; ~ r 

or ~t si~ch ~th~r a ss may tai given ~y such person to ~e ~sth~r parties her+~eto in r~riting from 
time tot ea 

x.11 su~~ T~s~ti shall b~ deems t~ hhave rec~v~d ~h~n delivered ~r transmitted, or, if 
mai.lec~, ~l~ how ~ft~r 12 , 1 a.rn. on the days foll~wirs~ the day of the mailing thereof. If ar~y Notre 
sh~l l~~~r~ b 1~ and if regular rr~ail senri~e sl~a~l be intemlpted by cis or other 
irrega~ar~ , ~~~1~ I~ia~~ shall be d~m~i to have bin rec~iv~c148 hags after 12.01 a.m. an the 
d~.y fallc~win the r~s~m tia~ ~f ~ornn~ rail service, provided #hat duri~~g the period Yhat regular 
rr~~il s~i ~h~11 ~n~errupt~d atl l~Tc~t~c~s shall b~ given by persc~~al delivery or by facsu~le 
YTELI'lSTTt1551CA~'1. 

l 1 <? Atidit~o~al ~~ sid~ra~iot~s. The p~.rties shall sib such ~iu~the~ d other docura~ents, c~u~ 
such rne~tia~ tai b~ h id, r~solu ~ons pasted and by-laws ~nact~g exercise their vote ax►d influence, 
dm end perfa ar~~ ~aus~ to be done and ~cformed saach further arxi ether acts things as xnay 

x~ec~s :; or d~as°ab~~ in order to eve fiull effect ter this agr ant and ~v~ty part the~o£ 

1 ~ ,3 ~+~rrt~rp~rts. This A~c°ec~mment ana.~ be ~xec~t~d in sev~r~ cc~~nt~rrparts, each ~f wtuch so 
e~e~uted shall b~ dean~d tc~ b~ origuia~ acid such uriter}aarts ~o~ether shall be but one and the 
sa~~ ~~strt~mt. 

11.E T'im~ ~f the ss a~c~o Time shill be of the esseric~ ~f this A~r~m~~ and of every part 
her f aid ~ ~~tensi~r~ car. variati~,r~ of this .~~reement shill ~per~te as a carver cif tl~s provision. 

11.5 n ~ Agree ~~~. Thus Agreer~~ni ~on~titut~s tide ~nti~°~ agr~~rrner~t betweerd the partite 
~v~th resp t~ X11 of the rn~~t~rs herein and its execution ~~as ~.ot been induced by, aor do any of the 
parties rely ~ a~ r~ as material, y ~epr~ent~tio:t~s ~t° stings ~+~atev~r nvt i~l!Corpor~t#~d 
h end ~d~ ~ pert ~ere~f may nc~t b~ amended mr modified in €uny respect excae~t by writE~n 
~nstr~tn~n~ r b~ the part~~s ~~.reto. y schedules referr~i cn ~ere~r~ ~°e ancc~rporated herein by 

~r and ~'orrn art cif the a ferment. 

110 E~n~r~ ~~t, fits ~ ent s1~~ll inure to the benefit c~~° and be binding upo~a the pazti~s 
~nel their ~v~ s~acc~sscirs a~cl assigns, 

l 107 ~t~e~~y. ~Jr~l ~ ~►therwsse provided for h~r~in, ~Il rnfl~a~tgry o~ant~ referr~i to herein 
Oh l rifer t~ ~ l~ ~n~y ~f'"anadaa 

110 ~ ~ie~ fir ~ffi~vemi~~ra:e C3nl~. 'Fh~ division of t1~s A.~re~rr~erat into clams aid sections 
is ~~r co~rr once ~f ref nce Drily and Oh l not ~~'~rct the int retatian or conseru on of thYs 
~ ante 

~~ 
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11.9 Governing Law. This Agreement shall be governed by and construed in accordance vv~th 
the laws of the Province of antaria and the federal taws of Canada applicable therein and each of 
the parties hereto agrees irrevocably to conform to the nan-exclusive Jurisdiction of the Courts o~ 
such Province. 

11.10 Gender. In this Agreement, words importing the singular number shall include the plural and 
vice versa, and words importing the use of any gender shall include the masculine, feminine and 
neu#er genders and the word "person" shall include an individual, a trust, a partnership, a body 
oorparate, ari association or other incorporated or unincorporated organization or entity. 

11.11 Calculation of Tinge. When calculating the period of time within which or following which 
any act is to be done or step taken pursuant to this Ageement, the date wl~uch is the reference date 
in calculating such period shall be cxcluded. If the last day of such period is not a Business Day, 
then the time pexiad in t~uestion shall end on the first business day following such non-business day. 

i 1.12 Legis~atian References. Any references in this Agreement to any law, by-law, rule, 
regulation, order or act of any government, governmental baly or other regulatory body shall be 
const~ved as a reference thereto as amended ar re-enacted from time to tune or as a refe~rerice to any 
successor thereto. 

11. Y 3 5everability. If arty Article, Section or any portion of any Section of this Agreement is 
determined to be unenforceable or invalid for any reason whatsoever, that unenforceability or 
invalidity shalt not affect the enforceability or validity of the remaining portions of this Agreement 
and such unenforceable or invalid Article, Section or portion thereof sha11 be severed from the 
remainder of this agreement. 

11.14 Conflict. In the event of any conflict or discrepancy between the provisions of this 
Agreement and the provisions of the Secwity and any other collateral agreements, the provisions of 
this Agrcement shall govern. 

~ 1.15 No Set-(off. The obligations of the Borrower to make all payments of principal and intearest 
and all other amounts hereunder shall be absolute and unconditional and shall not be affected by 
any circumstances, including, without limitation, any set-oFf, compensation, counter-claim, 
recoupment, defence or other right which the Borrower may have against the Lender or anyone else 
for any reason whatsoever. 

11.16 Trsnsm~ssion by Facsimile. The parties hereto agree that this Agreement may be transmitted 
by facsimile or such suniIar device end that the reproduction of signatures by facsimile or such 
similar device will be treated as binding as if originals and each pazty hereto: undertakes to provide 
each and every other party hereto with a Dopy of the Agrcement bearing original signatures 

19~ 
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r ~.~,~~ ~, ~~ 

I WI'rNES ~'V ~R.E F° ih~ parkie~ awe duly ~~~cautec~ this ~a~ ~r~reem~n~ ~hi~ 27th day ~f 
Fe~z~ary, ~19~ 

RAL7I~'~I~~ C.~NI~A~3IS HIOLDII~(~S INC. 

P~°o °~ ~/S 
i a ~ ~~atoriz~c3 Sign~rt ~ffic~' 

~a~v~ authority t~o bind ~ Cor~ora#ion 

19~5I ~5 N`~" ~ 

~~r: ``` c.~ C/S 
oham~si feria -Authorizes 5i ~i~"icer 
I h~~~ a~ -iorit~ to bind ehe Corporation 
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General Security Agreement 

THIS AGREEMENT made as of the 27th day of February, 2Q19. 

RADICLE CANI~TABIS HOLDINGS iNC., a corporation 
incorporated under the laws of the Province of Ontario and having its 
head of~"ice in the City of Hamilton, 

(hereinafter referred to as the "Borrower' 

OF THE FIltST PART, 

-- and --

1955185 ONTARIO INC., a corparatioa incorporated under the taws 
of the Provincc of C}ntario and having its head office in the City of 
Hamilton, 

(hereinafter referred to as the "Lender") 

QF THE SECOND PART. 

WHEREAS the Borrower and the Lender have entered into a loan agreement pursuant to 
which the Lender agreed to advance the principal amount of ONE MILL~~JN ($1,000,400.00} 
DOLLARS to the Borrower; 

AND WHEREAS as security for such laan arrangement the $orrower has agreed to pmvide 
a promissory note in the amount of ONE MILLION {$1,0QQ,0U0.~) D(}LLARS in favc»ur of the 
Lender to the Lender (the "Note"); 

NOW THIS AGREEMENT WITNESSES THAT in consideration of the respective 
covenants and agreements of the parties contained herein, the sum of one dollar paid by each party 
hereto each of the other parties hereto and other good and valuable consideration {the receipt and 
sufficiency ofwhich is hereby ackrzowled~ed by each of the parties hereto} it is agreed as follows: 

ARTICLE U~TE - DEFIMTYONS AND I1rITERPRETATIUN 

I.1 Def3niHons. In this agreement unless something in the subject matter or contest is inconsistent 
therewith: 

(a} "Act" means the Personal Property Security Act, R.S.O. X990, c. P.10 and the 
regulations thereunder, as amended from time to time, or any Segislation that maybe 
substituted therefor, 
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{b) ~"A~c ~x~t" ~a~ras this agrecemment and any am drnents hereto agr~l. to by ail cif 
~h~ '~~ der~~ed ~n wca ~g 

(~} @'C~3~~t~r~1Q$ me sp saab1 t ~~ Sect~or~ 2.~~ ar~y and all ~f the undertakYr~,g, P~1~~Y 
~s~et~ ~f the ~orrot~v~r v~hich axe r~a~~ car a~ any tie her~af~er ~~meci by the 

orro~~r sir ~x~ which ~h~ ~orrawer tac~r~r has or ~t and tine h~af~~ ~c~~ires any 
rnt~rrest of y nanarc whatsoever, incl~c~in~ vvithc~t~t in any may luting tie ~~tter~lnty 
~f the a~r~ ins __ 

{i~ ill prest~t and fiats equipr~~nt of t~~ never°, iraclutiing a~~ machinery, 
fix , p3~nt, tools, ft~rni~u~°e, ~~hicl~ c~~ any k nd or d~scriptitin, X11 spire 
per, acc~;ssones ir.~stall~i in ~r ~iE~c~d ~r atta..~~exl tai any of the foa-egaic~g, 

~i ~lI dra. g~, s ~cifica~ionsp plari~ and manuals relating thec~to, 

{ii} ill pr~er~t ~.nd fu~ar~ ver~tory cif t.~~ Bar~wer, inctuciar~g all r~~r materials, 
rr~~teri~ls r,~ed or~ c~►r~~um~d ~ tt~~ b~as~e~s nr prof iar~ ~f the Bc~~roever, 
~rc~r~C-in~p,bgress, funished goads, goods ~secl fbr packing, mat als used in 
t~a~ busing>s ofth~ ~orrow~r gat int ~~ci. for sale, d goods acc~i~ired r~r h~~d 
~`c~r~ e ~r fiunislh~d ar to be furnished ceder cc~r~trac#~ of rents or service 
~~'~.~~Ientt~t~r")~ 

(i~i~ ~l~ preset and futtir~ debts, d~nands end ~nt~u~nts due car ac~cxu~xg due to the 
Borr~-sower ~rhethe~ or not ~am~ci by p~rfc~rmanc.~, including wxthor~t ~imiitati~n 
ids wok debts, ac~cc~ t~ r vable ;and clams ur~de~ policies of irL~urance; and 
~lI ~ontr~cts, sec~~i~y interests and other ra is d benefits in aspect ther~f 
~" Ar,~riant~"); 

(i~~ all pr~~nt d future intan~i~P~ per~~al pr of the Borrower, including 
ill n ~c r~~hts, ~~odwili, pat~nta, tide Ozarks, i~ad~ names, business styles, 
cta~y~ri~ht§ end ot~~° ~ndustri~l fro , end all other ~ht~ses in action of #fie 

c~rrx»e~r c~f~v ~, whether d~u~ at ~h~ present t~rra~ or hereaf~~r to become 
dui csr o~vin~~ 

{~) ~1~ ~ end #'ia e docutne~~s o:f tilde cif the Borrower, vvhet~er negotiable 
~c ~t~h ye ~ncltadi~,~ X11 ~ar~hou;se r~ce~pts ar~d bills of I~tirngp 

~vi~ ~ r tend fut~ar~ regiments made b~reen the Barrodver as ~~cured PAY 
ci ot~ vv~ch evidence both a rnoneta~-y obligatian ~xd ~ s~xrity interest 

~r~ a7r a lease of spe~i~ic goods {'°C;hattel ~'~per"); 

~~ij ill ~reser~t at7d future bills, nt~t~ ~trrd ch+eq~es {a~ such are defines pursuant to 
t~n~ dills of Ex~h~a.~~ Acts ~.~. 19$5, ~. ~-4), d X11 other writings that 
~~d c~ ~ rip~t tc► tie payment ~f rx►on~y dare of ~ type that ~ the ordinary 

~e cif busin~.s~ ire trac~.sferred bar delivery without any necessaz yy 
~ati~rsern t ~r a~sz end ("Ir~~firt~n~nts"}~ 
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(viii) all present and future money of the Botrt~wer, whether authorized or adopted 
by the Parliament of Cana as part of its currency or any foreign government 
as part of its currency; 

(ix} all present and future securities held by the Borrower, including sham, 
options, rights, warrants, joint venture interests, interests in limited 
partnerships, bonds, debentures and all other documents which constitute 
evidence of a share, participation or other interest of the Borrower in property 
ar in an enterprise or which constitute evidence of an obligation of the issuer; 
and including an uncertificated security within the meaning of Part VI 
(Investrnent Securities) of the Business Corporations Act, R.S.O. 1990, c. 
B.16 and all substitutions therefor and dividends and income derived 
therefrom ("Securities"); 

(x} all books, accounts, invoices, letters, papers, documents and other records in 
any form evidencing or relating to the undertakixig, property and assets of the 
Borrower which are subject to the Security Interest; and 

{xi} all Proceeds. 

(d) "Deficiency" means, at any tune, the difference, if any, between: 

(i} the aggregate of: 

(A} the amount of the Obligations at that timc, and 
(B) the Reasonable Expenses incurred prior to that time; and 

{ii) the proceeds of disposition received by the Lender from a disposition of the 
Collateral in accordance with Subsection 4.1(h); 

(e) "Event of Default" means the occurrence of one or more of the following events: 

(i) the Borrower fails to pay to the Lender any indebtedness forming part of the 
Obligations as and when the same shall be due and payable by the $orrower 
to the Lender; and 

(ii) the Borrower defaults in the performance of any of the other Obligations; 

{~ "insurance Proceeds" means all proceeds of insurance payable to the Borrower under 
policies of insurance maintained by the Borrower from time to time; 

(g) "Nate" means the promissory note dated February 6, 2019, payable by the Bornower 
to the Lender in the amount of ONE MILLION (~ 1,040,000.04) DOLLARS, s copy 
of which is attached hereto as Schcdule "A"; 

(h} "~bligatians" means all indebtedness, liabilities and obligations (whether direct, 

3 
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direct, ~~ iu~~,, ~ontirig t or nth is~) ~~' the Bt~rrc~r~er to the L,~rder existing 
firm t~n+~ to t~rie u.~da~r ear pt~rsuar~t tc~ ether rte ar bath of the ~t~ or this 
~~reemt~ 

i~ W`~' coeds°' rr~ ~ar~ in arty f~rrr~ dery ~ dir~tly or indirectly, from any 
d~ ~ with the ~;olla~~a°a1 gar ether I'r ids and i~clud~s ~i~r pa~nent representing 

d °ter ~r ccartip satic~~ for ias~ tas t~i~ C"~ll~ter~l or otht~er P s, including 
i~ ~~~ l~rnit~t~~rt, all In.~uxae~ce 1'ro s9 

~j~ °~Reaso bl~ Expense~9t rr,~. s a~.y said all reason.~bl~ ex ~ iricurx~d from time to 
tamp by the ~r°id~°, air any Rec~iv~°, i~ the pr~p~°atit~n o~ this Air ent, in tie 
~erfectie~n ~r r+~ervat~o~ ~f the ecurit~r t st, ~nf'orcir►~ payment or 

erf~rrr~ar~ of ~r~ ~bli ti ns or and pa~tt there' or ~n l~cati~g, takira~ ~ssession 
€~f, iranspm~tir~g9 l~a~ldu~g„ rep ng, pr~c~ssing, ~°~paring for acid arrari~n$ for the 
des si~~c~'~ ~f or di ~irig of the ~c~llater end ~y aid all other reasonable 
expenses ~~rr by Lhe L der ~r y ~ tier ~s ~ cult of the sender or a 

ecei~~r ~a~~rci~i~~ y~ ~~ their rights ~r resta.~dies hereutad~r acid ~nny end X11 
reason bl~ ~~~a[ ~x ~r~~luding ~hs~se in~arr in arty l~ga1 action or prdceedl~g 
air appeal ~r~ anrr~~,:n~d, car taken ~~ + faith by the Lersder ac~cl any and ail 
~-eason~bl~ fps dish ends of ~tty ~I~~it~rg accs~ tart car valuator or similar 
}~erso~ la~yed ley fih~ I:,~n~l~r in ccsnr~~~tior~ witih arty cif the for~~oin~ 

~ °'ltecei~~rr" m ~ "~✓~r~ r~ce►~e~ ~rtd ~nari~ger ~r any similar petsc~n ap~ainted in 
~c.~t~r with subs~~iori 4.1 fin); ~ac~ 

{~) ~S ~ar~ty 1.~t es~'° shall have ~h~ me ir~~ assign~i ther~ta ira Secrion 2e1. 

~~cl, 1 wo - .~TTc~ o vu~°~r nv~rE s 
2,I grant ~ e~u~i Inte ~st~ ~~a~'je;~ to ~~cc~ta~ 2.4, as c~~tinuin~ security for ~h~ due end 
t' ely ~a. t ~. perf~~natic~ y the ~3c~rrc~~ver of ~h~ Ohl~gat~csr~s, ~cl~adin~ ~buk not liznit~d to the 

~a~ mb~ ae ~f ~ I~~~~, the arraw h~r~by t~ to ~,he 7,e~d~r a security iaiterest (fie "Security 

2e ~° e~cis ~~l ter n ~c~r er c ain~~ r.~t~ Security ant Est sYaall tend to the 
Pro s ~'#}i~ ~csll~t~r~~ 

2,3 ~ ~~ ~ffi~ment. 'T~e E~a~rrovy~° d ~c~ Lender ~~knc~wl~~~ and agree that they do not 
~ sd t~ p~~ r~~ ~h~ i~ ~ fay a sent ~fthe Seca~rity Ir~t st. 

20 ~ fed f~~ ~ a~~r~l. The last day of any te~°~ rem b~ ar~y lease verbal ar written, 
~r y ~~r ' t t~er~~o~°, r~~~v ~~1d or her fter ~~q~a~°+~i by e r~rro~ver is h Eby exr~pted out of 
¢h~ ~1~~ . t~s fiuth ° ~or~tir~r~i securrst~ for the dui and t~n~ly payrnerflt a.~d performance by ~e 

c~ ~~z° ~ ' e C~bli~atic~ , the E3ar~~~~r ~ that ~t Il stared possessed of the reveesion of or e 
day r ain a~ e~rrc~~ver respe~fi ~f Bch s~a~ t~n9 respectively, upon gust to assign aid 

i~ s~ ~f't ~ ~am~ is~ ~~a~h rnann~r the ce der may fi~orix timm~ t~ tirr~~ c~ir~ct i~ writing and, upon 
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any sale of any such leasehold premises by the Lender as provided for herein, the Lender shall, for 
the purpose of vesting the aforesaid residue of any such. term in any pwrchaser or any other person, 
firm ar corporation, be entitled by deed or other written instrument to appoint such purchaser or other 
person, firm or corporation as a new trustee of the aforesaid residue of any such tenor in place of the 
Borrower and to vest the same accordingly in the new trustee freed and discharged from any 
obligation whatsoever respecting the same. 

2.5 Transfers to Lender. ?he Borrower shall, .upon request from the Lender, forthwith deliver 
to the Lender to be held by the Lender hereunder all instruments, securities, letters of credit, advances 
of credit and. negotiable documents of title in its possession or control, and shall, where appropriate, 
duly endorse the same for trar~fer in blank or as the L~endex may direct and shall make all reasonable 
efforts to forthvsr~th deliver to the Lender any and all consents ar other instruments or docume.~ts 
necessary to comply with any restrictions on the transfer thereof in order to transfer the same to the 
tea«. 

2.6 Additional Security. As further continuing security for the due and lonely payment aid 
performance by the Borrower ofthe Obligations, the Borrower, subject to Section 2.4, hereby grants, 
bargains, sells, assigns and transfers to the Lender all Collateral such that title thereEo and owners}~ip 
therein shall belong to and be vested in the Lender, provided that the Lender shall not thereby assume 
or be liable for any obligations or payments in respect of any of the Collateral and further provided 
that, upon the sale of any Inventory by the Borrower in acxordance with the previsions of Section 2.7, 
title thereto and ownership therein shalt be automatically divested from the Lender and provided 
further that, upon the termanatian of this AgreEm~nt in accordance with Section 9.2, title to end 
ownership in the Collateral shall be autamatica~ly revested in the Borrower without any fiuther act of 
the Lender or the Bornower. 

2.7 Cfrd3nary Course of Business. Unless and until an Event of Default shall occur, the Inventory 
may be so(d by the Bc»rrower in the ordinazy course of its business and for the purpose of carrying on 
the same. 

2.8 Borrower not to Eacumber Collateral. The Borrower sha~I not create, assume, incur or 
permit to exist any mortgage, hypothec, charge, pledge, assignment, security interest, lien or other 
encumbrance in, on or ofthe Collateral or any part or parts thereof other than the Security Interest or 
other security interests perfected by registration at the date hereof (the "Permitted Encumbrances"~, 
which Permitted Enc~rnbrances are attached as Schedule "B". 

ARTICLE THREE - C4LLECTIt3N OF PItUCEEDS 

3.2 Payments to Lender. The Lender may, before as well as after the occurrence of an Event of 
Default, notify any person obligated to the debtor in respect of an Account, Chattel Paper or an 
Instrument to make payment to the Lender of all such present and futtue amotu~ts due thexeund~r 
whether ax not the Borrower was theretofore making collections on the Collateral. From time to time 
and upon the request in writing of the Lender, the Borrower shall also so notify such persons to make 
payment directly to the Lender. 

S 
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3.~ D~znan~i ~`~r l~~yrnento In addi~~r~ to the rights of the nd~r pr~~d~d for in ~~ction 3.1„ it 
is darst and a t ~ de%r u~~y, at any time vr~ car after the occt~rreru~ cif a~ Event of 
I7~~ault ~ d d car a m t ~#` a~dy rr~~nies se~car~! by end t~ce c~ant~l of any Proceeds. 

r ri 'i i ~ r it ` C ~~. ~ s ~~- 

t

4,1 n"~~° ~nt ~f urit~r. Ugan~ the c~curr~ ~~ y ~ve~nt ~f D~fault~ the Se~urit}+ Int~r~t 
h cby ~r .texi s~~Il imrn~di~t~l~ rtes for ~~ az~~3 the L,~-ader rr~ay, fox#hvvith car at any i~zx►e 
th ~aft~r d ~~t~c~ut ~ti to the ~orreswr~9 ~x~ept gre ed by appli~abl~ lavv or this agreement, 
take o~n~ car xt~+~r~ t~~`th~ f~~~c~w~ra ~~i~ns: 

(~~ d l ~ ~r X11 afthe ~~bli~ation~ nc~t ~, ~u~ a.~d payable to be inu~aediately duc 
~rrd ~~ 1~ y Ong n+~tn nn wri~it~ tYier~rf ~~ the ~arro~wer and, i~ such evert, 
s~~ (~ ~~ atgor~s shall be; f~~-tthwith dui and p~ b~~ by the ~arrr~wer to the Leader, 

(i~~ p uanC tee ~ power s>~' attorney t~ tc~ the I,~nder by t1~~ Borrower 
r~terr~pt~ran us~y h~rer~th~ ex ate ~n b alf ~f the ~rrower end register such 

~'urth~° d a~t.~~r ~r~s~uxu~its wh~tthh~r t~ ~ t~ any legislation in any province of 
L.u~.TI~81Y6 .$~.1.11b~ ~C~ 2S1'E'i I~ei~,IS61 ~~OIY Od ITI~lt ~~i y ~114'~T~PiS9 hypt~th~es, pledges, liens or 
~th~a° s tz.~~y ir~~~r~sfs ~~ cunt ~ ~ r land tsr oth~rrwis~~ against the 

~~l~t ar any cif it as ~n~~ be nec,~ss~ry 4r de~~abZ~ i~ order to fix its priority a~ a 
editcsr cift~~ t~xr~~r~° ~risn~-vi§ other° ~rre~titars cifthe ~o~ower~ 

~~~ mm c~ ~~ ~~its~ tca force paymeca~ sir mrmanc~ of tie C?bliga~ionsy 

( } r rai~~ fi~~ rr~~~r, ~t the ~3t~rrow~r's ~~cp~se, ~~ as~cernbl~ ire ~ollat l at a prate 
car pl c psi ~t+~ b~ n~tic°,~ in wri~in~ gi v by~ t}se L~nd~r to the Boaro~er, and the 

o~~ ~r ~.~r~s g~ s~ ~;~r~bl~ the Co~lat~ra~~ 

~~~ r~r~ ~t°i~ f3orr~ er, by ~t~tace ire ~t'itrn~ vez~ by the ~r to the borrower, to 
c~i~~Ios~ t~ ~t1i~ Ind tae lac~ion ~sr lor,~t~s~~s ~f the ~ollat~rral and the BanYawer 
agr ~ tc~ ~1ce s~t~ d~s~lo~re when seer ~°ed by the Lewder; 

~ i~ gat le~~l. rc~ ss, enter ar~y prerr~ses w~~r~ ~ki~ Callatera~ xnay be situate a~td take 
p~s~~ssi€~~ ~f the ~~llateral ~~ any m oil p 'tt~ci by l~rv; 

~ ~ repa~r> ~° ss, r~mpl~#~, fr~~di~y or ~th~wis~ d .l with the Callateral end prepare 
~'~~° ~i~ is~sit~~r~ of tYi~ ~1lateral~ ~rh~th~r c~r~ the premises of the Borrower ~r 
~t~envzs~9 
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(h) dispose of the Collateral by private or public sale, lease or otherwise upon such terms 
and condit~ans as the Lender may determine and whether ar not the Lender has taken 
possession of the Collateral; 

(i) carry on all or any part of the business or busvnesses of the Borrower and may, to the 
exclusion of ail others including the Borrower, eater upon, occupy and use all or any 
of the premises, buildings, plant, undertaking and other property of ar used by the 
Borrower for such time and in such manner as the Lender aces fit and the Lender shall 
not be liable to the Borrower for any act, omission or negligence in so doing or for 
any rent, charges, depreciation, damages or other amount in caru~ection therewith or 
resulting therefrom; 

~} file such proofs of claim or other documents as may be necessary or desirable to have 
its claim lodged in any bank~vptcy, winding-up, liquidation, dissatution or other 
proceedings (voluntary or otherwise) relating to the Borrower; 

(k) borrow money for the purpose of carrying on the business of the Borrower or for the 
tnaintenarice, preservation or protection of the Collateral, whether or not in priority to 
the mortgages, charges, hypothecs, assignments and Security Interest hereby created 
and granted, to secure repayment of any money so borrowed; 

(1) where the Collateral has been disposed of by the Lender as provided in Subsection 
4.1(h}, commence legal action against the Borrower for the Deficiency; 

(m) where the Lender has taken possession of the Collateral as hereui provided, the Lender 
sha21 retain the Collateral irrevocably, to the extent not prohibited by law, by giving 
nonce thereof to the Borrower and such retention shalt reduce the amount of the 
i0bligations by an amount equal to the fair mazket value, as reasonably determined by 
the Lender, of the Collateral so retainers; 

{n) appoint, by an instiwnent in writing delivered to the Borrower, a Receiver of the 
Collateral, ar~d remove any Itece~ver so appointed and appoint another Qr others in its 
stead, or institute proceedings in any court of competent jurisdiction for the 
appointment of a Receiver, it being understood and agreed that: 

(i) The Lender may appoint any person, firm or corporation as Recover; 

(ii) such appointment maybe made at any time either before or after the Lender 
shad have taken possession of the Collateral; 

(iii) the Lender may firom time to time fix the reasonable remuneration of the Receiver and 
direct the payment thereof out of the Collateral or any proceeds derived from a sale or 
other disposition of dealing thereof or therewith; and 

(iv} the Rec~ezver shall be deemed to be the agent of the Borrower for all pwposes 
and, for greater certainty, the Lender shall nvt be in any way responsible for 
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y ~ct~c~r~, ~he~h ° mil , r~~~li~~nt car ~~h~wvis~9 ~f y Ree~iver mr for ~y 
ta~bili~i ari~iri~ frotr~ the ~se~, sa~~ c~r~ other di~~osit~on o~ the ~ollatea~zal 

bar t~~ ~t ea~~r {uziless X11 ri to ~f . hip i~ the ~ol~ake~al have been 
fern° ~o c~ ~ t~ ire the L der pric~a~ tc~ the use, sale ~r other di~pos~tion 

th~rec~f bar the lZ~e~e~~~~, d ~~e rrar~r~r herby a~r~es to inde~.nify r~.d 
s~~r~ h ~le~~ tYie ~ ~r~srra d ~~ ` st ar~y d ~Il Marx , de~a ds, 
~ a~ns, c os₹s, ~1a~ri~ges, e;tpe ~s mr ~ymex~~~ r~vhich the Lender a~ay 

~r y~af~'~rr, ii~~ars° ar be s~ ~ired t~ p~~r as a result ~ in ~vY~~le ar in ~a~rt, 
y ~ctic~~~ tic by i~ IZ~c,~iv~r car ~rsy a~lur~ asf the ~~c~iv~r ~o do any pct 

~r tin , 

~c~~ pay ~r di~c~ar~~ array ~r~ ~g~g ~~rg~, i brace, lip, ~ci~erse cta ar seciuity 
int s~ ~~airn~d b~ any ~S r~, ~r ~rp~~aric~~ d r~~sonably esta dish tc~ the 
satis~°a i~ ~fth~ i.end uri the ~l~t~ral grid the ~maunt Ica paid ~} 1 be added to 
the Clbli~~ti~ns d s~a~l beer i~tter~t ~t #~t~ r~t~ of Tvr~ly~ {12.00°f~~ percent per 
anti c~lat rnantb~y til p~yrt~~nt 1:her f 

(~~ ~~ rcise X11 ~#°thy r~ ~ der alb ~t►n~racts~ ru~te~, ~teb t s or anther ~nstruznents in 
`din c~ar~p~s ~~ t~sll~ter ~1~M~ end ~~ectu~lly° as if the L~rtder was the 

~b~~,€ ~ ~ ~r t~rec~fa 

{ l~~al ~rc~ irx for end ~z~ b~h~lf ~~ and iu~ the rye of ~h~ Lender as~d 
a~ ~pense cif the ~~r ~~d~r t~ enforce the rights of die Bcarrow~r under 

~r r~~°~ , ~~°~~m~nt~~ irideritt~res air ~rher ends v~ri~~ng ~vhich may #'arm 
pmt ~f ~h~ ~ollat~r~ty a.~€~ 

~r~ ~ ~ ~ +~t~~° ~ctio~, sra~t:, r acy ~r ,~ nn~ ~ o~ized car pern~~te~ by thus 
eem ~, ~e Act car b}~ l~~a ~r ~quitya 

4~~ try ~ e~~r ~~ ~~t l€teas~ ~~bl~. ~ enfc~rcira its ~i #~ hereunder the L der shall ~e 
rc r~i t~ ~~: t lit t~ the sta~d~r~s whi~:h are ~~s~s~et~.t nth t~h~ coza~tn~rcial prac#i~s of a person 
carrying c~r~ ~ ~s ens ~ distress, def~~xl1: ~r ligr~idae~~rt :si ~or~, 

.3 ~t ~f ~llat~r l< 'I'h~ orr~,a~~r end the ce der ~ckxaowl~d~~ d spree that any sale 
ref ~d ~c~ ~ bs~cti~~ sEm Z (h) r~~y be ~i i~r ~ sale csf X11 or y portion of the Collateral anc~ maybe 
bey ~y o~ i~ tic t~nd~°~ rawati~ ~atitr~~ct or oth fls~ r~;ritl~o~at t~~tecc~, a vertiseme~t ~r any o₹her 
f~a ~i P l ~f ~r ~2~ °~ hereby vrr ~r ~y the ~orr~~vera ~°~ the extent ~c~t prohibi~~xi by law, any 
stagy ~ t ry b~ t ads wikh car t~tlac~ut a.~ny op al s.~n~tic~n tc~ the upset price, reserve bid, title or 
e~ ~a ~i~l~ ~a° rather matt d tz~ t~rt~~ tai iim~ a~ the L der iri its ~~le discre~kit~n tivnks fit 

Yt~ ~~~r ~c~ ~ ~r r c ~r:~y such s~l~ or buy ~t y public ale resell ~ithat~t being 
~r~e7abl~ ~`~re y' lossw °I'ri~ Lend.~r rr~~y~ se11 the ~c~ll~t :l fog ~ iderati~n pa~~~le by ins#alm~ts 

eitl~~r ~. sir th~~t takings r~#y fog° ~k~e payment ~f such ~~talm~ts ~.d y make and deliver 
ter y ~~r~ a.~e~ t~i~r f~, anal, s~f~°ic~ t deeds, ces c~nv~y ce~s ofthe Collateral and 

v~ °~s ~ ~°~x ~ p~r~h~e rr~t~n~y, ~.r~d arty such sale `~t~a~l b~ a perp~t~al bar, both ~t law and in 
ty~ ~ ainst t~~ orxc~ ex ~ ~1 those Maiming int~rrest the ~~llgteral by, from, through ~r 

der t~ ~r~r~ro 
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4.4 Lender to Mean Recejver. For the purposes of Sections 4.1, 4.2 and 4.3, a reference to 
"Lender" shalt, where the context permits, include any Receiver appointed in accordance with 
Subsection 4.1(n). 

4.5 Payment of Reasonable Expenses. The amount of the Reasonable Expenses shall be paid by 
the Boirc~wer to the Lender from time to time forthwith after demand therefor is given by the Lender 
to the Borrower together with interest chargeable thereon at the rate of Twelve (12.00%) percent per 
annum calculated monthly and payment of such Reasonable Expenses together with such interest 
shall be secured by the Security Interest. 

4.6 PAyment of Deficiency. Where the Collater~.l has been disposed of by the Lender as provided 
herein, the Deficiency shall be paid by the Bornower to the Lender forthwith after demand therefor 
has been given by the Lender to the Borrower together with interest chargeable thereon at the rate of 
Twelve {12.00%) percent per annum calculated monthly and the payment of the Deficiency together 
with such interest shall be secured by the Security Interest. 

4.7 Lender's Remedies. 'I'he Lender's rights and remedies, whether provided for in this 
agreement or otherwise, are, to the fullest extent possible uz law, mutually exclusive and are 
cumulative and n+ot alternative. 

4.8 No Obligation to Dispose of Collateral. The Lender shad not be under any obligation to, or 
be liable or accountable for any failure to, enforce payment or performance of the Obligations or to 
seize, realize, take possession of or dispose of the Collateral and shall not be under any obligations to 
institute proceedings for any of such purposes. 

ARTICLE FIVE - PUSSESSION OF C4LLATE~tAL BY LENDER 

5.1 Collateral in the Possession of Lender. Where any Collateral is in the possession of the 
Lender, 

(a) the Lender shall have no duty of care whatsoever with respect to such Collateral other 
than to use reasonable care in the custody and preservation thereat provided that the 
Lender need not take any steps of any nature to defend or preserve the rights of the 
Borrower therein against prior parties; 

{b) the Lender may, at any kime following the occurrence of an Event of Default, grantor 
otherwise create a security interest in such Collateral upon any terms whether or not 
such terms impair the Borrower's right to redeem such Collateral; and 

{c) the Lender may, at any time following the occurrence of an Event of Default, use such 
Collateral in any manner and to such extent as it, in its sole discretion, deems 
necessary or desirable. 
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~tTI('l.e SIB ~- FI~'I' S 

~i.l Fitt ~s, `~°h~ ~a~ ovver ;ac~Criov~i ,des acid ~gre~s Yh~t rya C~►11~t~ra~ shall become affixed to 
at~y r~~l ~resperty ~ t.~~n ~ pro avrned by ~.i~ ~orr~v~r in re~p~c~ of which ~ rnoYtgage or 
ch i ~~4~~r a~f the I.,~r~der hh~ss b da~~y registered ~r~ all appropriate ~f6~s ofpublic record. 

t 

7.1 c~~~vledme~cts ~ tt~~ ~r~°o~v~r. ̀ I`t~e ~3~ra°aav~~r: 

(b~' ~ck.~o~r~~rl~es a~ci agrees that this Agr~ernent zn~y be as~igaec~ by the L~xder, without 
the cc~rr~ t mf ~nc~ t~iout nat~ce to the ~3t►rrc~~~r9 ~o such person, film ter corporation 
as t~i~ Lender zr~y d ° ~~ mod, in such f;v t, ~a~h pe~r~, firm. ar corporation shall 
b~ ~nntitl to all ~f#he ri f is end remedies of the finder as set fortis in this Agreement 
~r nth °se and the Lender shill b~ ~el~eas~ci d dis~har,~~d from its obligatians 

v.~ea°, and 

(~~ ~~°e~s ~s~t t~ asset a st y seal o~th~ Lends, aryd the rights of ~a~ch assignee 
ire r~~t st~~~~t t~4 gay claizng Fief c~, der~nand, sit-off car ~t~~r ~igk~t, whethher ~t law 
~r ~it~g thh~~ ~~ B~~-o~~r hay or r ay have ~ ains~ the Lander, 

~,1 W i~r~~ y arr~v~~~°a ~`~ the ~xt~mt not prohibit~i y ~~ur, the Borrower hereby v~r~ives the 
befit ~f 11 cif the pry runs mft~h~ t~.~t ~~~ an}~ other le sl~t~~r~ B ch would ie~ any manner adversely 
a~~ t~~ Len~i~r's ghts ~~° ~era~ i~s h~xe.~und~. 

$a 'b~ fv~a~ y Ide c~~r. '~~ ~ rr~~y, ici wht~l~ ~~r in pert, wave ~nny breach €~~' gray of the 
prr~r~si~ cif thus .P~ mat ~y the oa~~er, any default by the borrower ~n the payment or 
performs ~~ may' oaf' the ~Ybti at~~n~ ~~~ ar►y ~f its rights d r dies whether pmtrided far 
h~t°~u~d ~~ ot~-ierwis~ prc~~i~ed th~~ n~ such w~iv~r ~ha~l ~~ cc~r~sider~d to have bey liven unless 
~v ~x r~ss~~ by ~i~ I.~t~3cr t~ the ~mt`r~atu ire wg°it~ng. 

~e F' ~[ •~ ~ Ler~ ~~° to E~~r~ise ts. fihe Lendex may, ~t any time, grant extensions of time 
~~° other s ta, ~ t gosatio~s fram or ~ rc1 sand discharges to the Barmwcr in 
aspect ~~t ~ ~c~ll~t~r~l car okh rise de~11 Frith the Borm~rrer r~r nth the C~l~at and ~t~~r `tY 
~~1d by the dam, X11 ~ Lender rr~ay ~ fit, the ~r~rro~rer agr thae any such act or y 
f~iltzr~ y the ~c~~° ~~a ~xerciss~ y t~~° its rights or rem~ies, ~Z~~r provided for hereunder c►r 
~~herwis~, ~hh~l r~c~ ~uv~~ ~i~+e~t car ~~np~r the Security Int€;rest or tie rights or remedies o~`the Lender, 

h~th~r pro d ~c►r i~ ~r.s ~, ant ~r s~th ise. 

9. ~ ~ff~ecti~~ 1~~~, 'I7us A~r~ean t shill b~o~~ ~ff~t~v~ ~~rdin~ tcs its ~+erms ymmediat~ly 
:t o 
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upon the execution hereof by the Lender and the Borrower. lfiis Agreement and the Security Interest 
are in addition to and riot in substitution for any other Agreement made between the Lender and the 
Borrower or any other security granted by the Borrower to the Lender whether before or after the 
execution of this Agreement. The Secwity Interest shall be a general and continuing security 
notwithstanding that the Obligations shall at any time or from Mme to tune be fully satisfied or 
performed and shall continue in full force and effect until terminated as provided in Section 9.2. 

9.2 . ,.: Termitnatian of Agreement. This Agreement may be terminated by written agreement made. 
between the Lender and the Borrower or by notice in writing given by the Borrower to the Lender at 
any time when all of the Obligations have been fully satisfied and performer) by the Borrower. Ugan 
termination of this Agreement in accordance with the provisions of this Section 9.2, the Leader shall, 
at the request and expense of the Borrower, make and do all such acts end things and execute ~nci 
deliver all such financing statements, instnnnents, agreements and documents as the Borrower 
reasonably considers necessary ox desirable to discharge the Security Interest, to release ar~d discharge 
the Collateral therefrom and to record such release and dischazge in all appropriate offices of public 
record. 

ARTICLE TEN - POWER OF ATTORNEY 

10.1 Appointment of Lender as Attorney. The Borrower hereby irrevocably constitutes and 
appoints the Lender as the true and lawful attorney of the Banower with power of substitution in the 
name of the Borrower to do any and all such acts and things or ex~eute and deliver all such 
agreements, documents and instruments as the Lender, in its sole discretion, considers necessary or 
desirable to carry out the provisions mid purposes of this agxaement or to exercise any of its rights and 
remedies hereunder, and to da all acts or things necessary to realize or collect the Proceeds and the 
Borrower hereby ratifies and agrees to ratify all acts of any such attorney taken or done in accordance 
with this Section 1 Q.1. This power of attorney shall not be revoked or terminated by any act or thing 
other than the termination this Agrcement in accordance with Section 9.2. 

ARTICLE ELEVEN — REGIST'RAT~4N 

11.1 Borrower to Effect Registrations. The Borrower will promptly effect X11 rcgistratians, 
filings, recordings aad all re-registrations, refilings and re-recordings of or in respect of this 
Agreement and the Secturiry Interest in all offices in all jurisdictions and at such times as may be 
necessary or of advantage in perfecting, maintaining aand protecring the validity, effectiveness and 
priority hereofand/or of tine Security Interest. 

ARTICLE TWELVE -- GENERAL CONTRACT PRO~VISIUNS 

12.1 Notices. All notices, requests, demands ar other cammwucations (collectively, "Notices") by 
the terms hereof t~equired or pentutted to be ga.ven by one pasty to any other pazty, or to any other 
person shall be given in writing by personal delivery or by registered mail, postage prepaid, or by 
facsimile transmission to such other party as follows: 

(a) To the Borrower at: 90 Beach Road 
Hamilton, 4t~tario L8L 8K3 

~~ 
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f b) °T~ the L,~r►d~ ~t~ l 9 'Thc~i~uhbr~i ~31v. 
A:r~ca.st~r, (?ntari~ ~9~{. 1 ~.,~ 

or at s~.~ch other address as rr~a~ be $ivy by such person ko tt~~ ~th~x p~rti~s h~°~~► are ~at~ ~Zcarn 
time to time. 

ill such ~c~taces shall ~~ deem~i ~o have been r~cexv~c! ~h~n ~.Iiv~r or trar~sm.~ ~z, ~f 
m~i~ed, 48 hc►urs ~ft~r 1~:0~ gym, an ih~ dad f~~lo~ir~g the day ~f the ~. link er f. If any ot~c~ 
shall hive bin r~~iled axed ~f r lar zn i ser~i~e shah b~ int ted b~ ~trik ~~ other ~rr~ u~ tips, 
suc1~ Notice shall b~ dee~eed ttr ~~ve received 4$ hauxs a c;rr 12:a 1 ~.z~a. tta~ d~..y ~all~ '' g the 
resumpeiorn of no~tal ma%1 sert~~ic~, ~ar~vided that ding the p~.ad tl~aa~ r guts r~~l sl~~l b~ 
interrupted ail Notices sh~It2 be ~r~n b~+ ~a onal d~Iav~y o~° by f~c~i~nil~ transa~s~~an. 

X2.2 Addi~ia~.~.l.1 ~onsideratio~s< T1~~; x shit sign scacl~ . er and ~~~Z~r d ants,' use 
such m~tirigs to e Nelda resolutions ~~ssed arici b~-l~rrr~ ena~t~dl, ~~ ire ~~r ~cst~ d iz~fl~a cam, 
do amd perform end cause to b~ done are pe 'arrn~d such ~ ~:nd ether ~ct~ acid thins a,~ ~y be 
necessary ar desirably in order t~ eve fia~~ e~e~t to tka%s ~$r t and eery p~c~t ~lx~r~sf. 

12.3 ~ounterp~rts. 'T~v.s ~gre~mm t riaay be ~x~cuted ire s eral ~~~t~rpa , each ~f ~vh~ so 
~xecut~l shill be deems tc~ be a.~ on iz~~ mad such ~o~nt arts tc~~~~~r ska~ll b~ bt~t one end ate 
5~111e 1I1~t1't1I11~Ilt. 

12.4 'T~ne of tie ~sse~ac~. ~`irr~e shall be ~f t.~e ~ss~nce o#'tl~s Mgr ~zat ~ ~f ~verry ~a►r~ er f 
and no ~xtensivn ar v~ria~iox~ ~ft~is Mgr t shit c~p~rrat~ ~s ~ ~a~~er of this ror~i~sn. 

12.5 ~niire A inen~, '~zs a~are~~cat ~n~titu~es the tug ~agreenr~~aat been the p t.~ 
resp~:t to all of the z~zattecs h~in. and ats ~xe~uti~~ has not b utduced byF gar ca any ~f Y~a~ ' °~s 
rely upan or r~gax~i as mat~ri~~, any repr~s~ntatic~~.s ~r writing s~ tev~rr zaat ~n rpo~t~d h~°~ a~ad 
made a part hereof and may not t~ ~mexz ed or r~zc~di~ec~ in aza~ resp~t ~x t b~ ~rri~t~a ~x~.s ~n~ 
sign~i by the parties herr~ta. Aa~y sched~al~s ref~rl° to hereirg a~ irz~r x~t ~°~► by ref ~cce 
and fora part a~th~ er~t. 

I2.b~ inurement. 'This agrees~~~at shad ~~re ~o ~ki~ b~riefit ~►~ and. be ~►iz~din pc~~ tl~~ and 
their res~ctive su~essor~ arzd assf gas. 

12.7 ~~rrencyw Unless other~ase pra~id~i fir ~r~i~, a1I rr~ox~etary aznour~t~ r~ferr~d t~ herein 
shall ref~e to the l~~v~'ul m~n~y of t✓a~ad~e 

12.8 ~eaduigs ~~° ~onv~~tie~ace ~nlya T~3.~ C~Hir18t~[10~~11s 3~I~'~Ci10E1~ llltO 1CIR~ 8~`id 'cans is 
for rAnw~ien~e cif reference only and shall net at~ec~ ~h.~ in~e€pretat~.an or s~r~stru c~r~ o this 
agree~ne~~. 

12.9 ~overn~n~ L$we `I'h~~ ~. eat shad b~ ~c~vemed by ~d ~r~rdazic~ wva~ the 
Taws of the Province of C}nt a and the f~d~rxi laws oaf ~azt~d~ apply is d in a~►d e~e~ s~f the 
parties hereta a s ~zrevc,~bly ~a aonf~z~na ~o the r~~n-~~.c~ v~ jur~sdic~ior~ ~f ~h~ Ce~~urts ~~''such 
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Province. 

12.10 Gender. In this Agreement, words importing the singular number sha.1~ include the plural 
aiad vice versa, and words importing the use of any gender shall include the masculiine, femuune and 
neuter genders and the word "person" shat] include an individual, a trust, a parhieTship, a body 
corporate, an association or other incorporated or unincorporated organization or entity. 

12.11 Calculation of Time. When calculating the period of time within whim or following which 
any aet is to be done or step taken pursuant ~o this Agreement, the date which is the reference date in 
calculating such period shall be excluded. If the Iast day of such period is not a Business Day, then 
the time period in question shall end on the first business day fallowing such non-business day. 

12.12 Legislation References. Any references in this Agrec~mment to ar►y law, by-haw, rule, 
regulation, order or act of any gvvemment, governmental body or other regulatory body shall be 
construed as a reference thereto as amended or re-enacted from time to 4me or as a reference to any 
successor thereto. 

12.13 Severability. If any Article Section or ar~y portion of any Section of this Agree~ncnt is 
determined to be unenforceable or invalid for any reason whatsoever that unenforceabiliry or 
invalidity shall nat affect the enforceability or validity of the remaining portions of this Agreement 
and such wnenforceable or invalid Article, Section or portion thereof shall be severed from the 
remainder of this Agreement 

12.14 Transmission by Facsimile. ̀ Fhe parties here#o agree that dais Agreement maybe transmitted 
by facsimile ar such similar device and that the reproduction of signatures by facsimile or such similar 
device will be treated as binding as if originals and each party hereto undertakes to provide each and 
every other party hereto with a Dopy of the Agreement bearing original signatures forthwith upon 
demand. 

IN WITNESS WHEREOF the parties have duly executed this General Security Agreement 
this 27th day of Februazy, 2019. 

RADICLE CANNABIS HOLDINGS INC. 

Per•...~,~..,Am,~..~~ ~..~~,. .,,, C/S 
iad Reds, President 

I e authority to bind the corporation. 

1955185 ONTARIO INC. 

Per: ~f C/S 
Mohamed Rexia, President 

I have the authority to bind the corporation. 
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iu:~ lllJa:a t~. 
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scx~nui.~ f~~,~ 
Permitted Encuinbr~nces 

See Attached Personal Properties Security Act Search dated 30 Jan 2Q 19 
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1'r~rnu~s~ ' ~I~t~ 

ONE Iv~ILLI~IV (~1,000,000,0~} I3C)LL,r~.~ I3u~:1 ~bruary 27, 2020 

FC1R VA~..UE RECE~'JE~ the d~rsa~ned prornis~s ~c~ ~~ay orgy F~brua.~y 6, 2 20 t~ ~r t~ the 
order ~f 1955185 ~NTAKIC) II~C., tie ~ari~cip~l a~taou»~ ~f QNE ~III,~.I~~t ~~ ~,QQ~i3O~(~.t?0} 
DOLLARS iri lawful many o~ ~an~d~ and to pay interest: ~t ~h~ r~t~ csf T~ru~~`r~ ~~r ~ t ~ I °~~~ 
per annum calculatcd monthly r►at in a r~an~~ ~n the pr~r~cc~p~l a~~aount frs~rn tz~~~ t~ ta~~ z° ~~ir~ing 
unpaid, to be payable on the 27th day of ~~ch ae~~l every month s~r,~~nci ~g are tr~~ ~ 7th day caf ~~.r~~, 
2019 up to and including the 27th day of F~~ru~-y, 2420. I~~yrn~nts r~c;eiv~d ~~~~.~ b~ ~ pl~~I rstiy 
in payrri~nt of unpaid accrued xnt st ~d the l~al~race ~f ry~ i~a r~ducti~~.l ~f pr~r~~r~aal. 

Upon default in paym~r~t taf aaiy pa~n.~r~t urh~n dui ere~under, the tyre aid l~ ara~~ of 
the pri~c~pal ar~t~unt and a~cru~d inter~s~ ski l me irnrr~edia~tely d~~ mad aya~rle ~it~c~~zt nsstic~ 
or d~ma~d and the underrsig~aed cs~~rena.rits to p~~y i~z~~r~t thereon and on: ~+~bs ~ t o~~rd ~ i t~r~,st 
at the ra#e aforesaid, bath before ~Zd a~~r jud~rnentf until paid in full `~~a~ eov~~arats t~ pay i t.~t°~t 
shall nat merge o~► the taking s~~°~,j~adgrry~nt cap jt~d ~nt~ vrz~a. x~sp~ct t~ y ~f~h~ c~bti ~ti~ns ~~r~an 
stipulated for. 

The Borrcaw~r hereby ~aiv~s d~ ar~d std pr~s~trraeatt fist` pay°~s~r~t, ~atRc~ o~'x~o~z~~~ mot, 
protest, notice of protest, noti~~ of dish~~~~ur, b~n~in~ cif snit ~~si zli ~nc~ ir► ~;~.k~a~~ y ~~tic~~. 

DATED ~t Hami]tor~, tka~s ~ d~~ of F~bxtaz~ry, 201'x. 

~~ ~i~d ~ac~a9„Pr~sid t ~,~„~, 
I fiav~ thf~ a~tthc~k-~ty to bind the; ~o~pc~ ~~c~r~a 
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RESOLUTIONS OF THE DIRECTOR 

OF 

RADICLE CANNABIS HOLDINGS INC. 

WHEREAS the Corteration wishes to obtain a loan from 1955185 ONTARIO iNC. the sum 
of One Million ($1,000,000.00) Dollars, on the terms and conditions contained rn the 
attached-Loan Agreement, General Securi#y Agreement and Promissory Note; 

NOW THEREFORE BE IT RESOLVED THAT: 

1. The Corporation hereby ratifies and confirms the sxec+ation and delivery of the 
Loan Agreement, General Security Agreement and Promissory Note; 

2. Tha President of the Corporation be. and he is hereby authorized directed to do. 
sign, perform and execute all acts, deeds, documents and things necessary or 
expedient and incidental to the carrying out of the above or which counsel may 
advise. 

THE FQREGQING RESOLUTIONS are hereby consented to by the signature of the only 
Director of the Corporation pursuant to the provisions of the Business Corporations Acf, 
R. S. O., 1990. 

DATED this ~ day of February, 2019. 
f,~~ 

lad l~eda, Director 
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~I~~. f~~61~ H~L. Q~1G5 ~~I~. 

W FiEREAS the Corp~rat~on vvi~h~s ~a~ ~b~~ir~ a Ic~ar~ fr~~~ 195:518 C~N°TAF~1O IPA . the s~rrm 
cif one ~Vlilloan {~1,0Q0,00Q.Q0} Dc~ll~rs, ears the ~~rr~s ar~d c~nditic~~~ ~e~n~~in~d An the 
~tt~ched Loin Agre~rrtertt, Cee~~ral a~cur~~jr /~gr~rrt~nt ~nc~ Fero i~ ry ~ft~t~p 

N~1M T'HEF~~F~~E ~E 11" I~E~C}L~E[a TF~~T~: 

1. Thy ~orparation h~r~b~ ratifi~ ► ~~d cc~nfirrr~s ~h~ ~;~ecuti~~ rid delis ry ~f # ~ 
Loan Agreement, C~~ner~l Securi#y ~gre~r~~nt aid ~rorni~~~~y c~t~W 

2. Ths President of the ~t~rporatian be, end h~ i~ hereby ~ufi~~ri~ed dwr t d fi~ d~a
sign, perfarm and ~xecut~ III ~ct~, deed~p c~~cum~~t~ are things ~~~ ~s~ry car 
exp~di~nt and En~id~ntal ~o #h~ carrying out c~~f the ~bou~ car ~eh~~h ~~a~ ~~l rr►~y 
adwis~. 

CEI~TIFIE~ to be a true ~~py of Re~~l~~ipn~ of ~h~ ~ir~ctc~r ~a~s~~d bye ~h~ ~nl~ ir~ctor ~~ 
RADICLE GANNA~l~ Fi~L~INt~S ~ C~. on #h~ °-~ tray of F~br~~ry, 20190 

~d Reda m Pr~sid~~t 
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~` ~~r~ ONTARIO PPSA New Registration 
Powerrdbyonrorp 1 C CONFIRMATION 

PPSA Ref Fite No.: 74860Q272 E~iry Date: 2920-02-26 
Registration Number: 2019U226 1622 1590 0845 

REGISTRATION TYPE: Personal Property Security Act CAUTION FILING; N 
TERM QF REGR4TRA71C1N (YEARS}: 1 MOTOR VEHICLE SGNEDUIE: N 

DEBTORS 

~uslnbs~ t Dom`' 
_-

BUSINESS NAME 
ONTAWO CORPORATION NUMBER AppRE55 

1 RADICLE CANNABIS HOLDINGS INC. 77 KING 57REET WEST, SUITE it3000 
Od25E5921 TORpNT04N M5K tGB 

SECURED ~dRTiES 
~BCt~tBd ~i1!llAb 

NAlNE ADDRESS 

1 1955185 ONTARIO INC. 14 THORC}UG318RED BOULEVARD 
ANCASTER ON L9K 1 L2 

COLLATERAL 

~Nlstsral.Cl~aiNca~bfi Selected AAATURITY:MTE ~: AMOUNT.S~CIlRED " 
Consumer Qgods x Inventory x Equipment x 
Accounts x Other x Motor Veh Ind 

zozaoz-2~ S~,000,000.on 

s8t18fa1 CONat9►el
---- — -- 
:,ENEfiAI SECURITY AGREEMENT 

REGISTERING AGENT 
NAB ADDRESS 

FOREMAN, RQSENBEATf Ft LEWIS 101-425 YORK BLVD. 
HAMILTON ON L8R 3M3 

Reference: Pre~aarea by: Det~b~e Walker Saved and Printed on: 
Docker: Transaction ID: 254267703 February 26, 2014 16:23 

Page 1 of 1 
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Promissory Note 

ONE MILLION (~I,000,000.U0) DOLLARS Due: February 27, 2020 

FOR VALUE RECEIVED the undersigned promises to pay on February b, 2020 to or to the 
order of 1955185 ONTARIO INC., the principal amount of ONE MILLION ($1,004,000.00) 
DOLLARS in lawful money of Canada and to pay interest at the rate of Twelve per cent { 12.00%) 
per annum calculated monthly not in advance on the principal amount from time to time remaining 
unpaid, to be payable on the 27th day of each and every month commencing on the 27th day of March, 
2Q19 up to and including the 27th day of February, 2020. Payments received shall be applied firstly 
in payment of unpafd accrued interest and the balance if any in reduction of princigal. 

Upon default in payment of any payment when due hereunder, the entire unpaid balance of 
the principal amount and accrued interest shall become immediately due and payable without notice 
or demand and the undersigned covenants to pay interest thereon and on subsequent overdue interest 
at the rate aforesaid, both before and after judgment, unril paid in full. The covenants to pay interest 
shall not merge on the taking of a judgment ar judgments with respect to any of the obligations herein 
stipulated for. 

The Borrower hereby waives demand and presentment for payment, notice ofnon-payment, 
protest, notice of protest, notice of dishonour, bringing of suit and diligence in taking any action. 

DATED at Hamilton, this 'L~ day of Febroary, 2019. 

RADICLE CANNABIS HOLDIlVGS INC. 

Per: ~~ % CIS 
~ Ziad Reda, Fresident 

I have the authority to bind the corporation. 
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Promissory Note 

UP TQ ONE MILLION ($1,000,000.00) DOLLARS Due: March 26, 224 

FOR VALUE RECEIVED the undersigned promsscs to pay an March 2b, 2020 to or to the 
order of 1955185 ONTARIQ INC., the principal amount of up tv ONE MIL~,ION ($1,000,0Q0.00) 
DQLLARS in lawful money of Canada ark to pay interest at the rate of Twelve per ccnt (12.00° 0) 
der annum calculated monthly not in advance an the principal amount from time to time remaining 
unpaid, to be payable on the 26th day of each and every month commencing ort the 26th day of April, 
2019 up to and including the 2bth day of March, 2020. Payments receivai shall be applied firstly in 
payment of unpaid accrued interest and the balance if any in reduction of principal. 

Upon default in payment of any payment when duc hereunder, the entire unpaid balance of 
the principal amount and accrued inter~.st shall become immediately due and payable without notice 
or demand and tht undersigt►e~3 covenants to pay interest thereon end on subsequent overdue interest 
at the rate aforesaid, both before and aft+cr judgment, until paid in full. The covenants to pay interest 
shall not merge an the taking of a judgment or judgments with respect to any of the obligations herein 
stipulated for. 

The Borrower hereby waives demand and presentment for payment, noricc of nornpayment, 
protest, notice of protest, notice of dishonour, bringing of suit and diligence in taking any action. 

DATED at Hamilton, as at this 2b'~ day o#'March, 2019. 

RADICLE CANI+~ABIS HOLDINGS INC. 

Per: ,,,,~ , , CIS 

e the authority to bind the corporation. 
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General Security Agreement 

THIS AGREEMENT made as at the 2b'~ day of March, 2019. 

BETWEEN: 

RADICLE CAI~[NABIS HOLDINGS INC., a corporation 
incorporated under the laws of the Province of Ontario and having its 
head office in the City of Hamilton, 

(hereinafter referred to as the "Borrower"} 

OF THE FIRST PART, 

-- and 

1955185 QNTARi~ INC., a corporation incorporated under the laws 
of the Province of Ontario and having its head office in the City of 
Hamilton, 

(hereinafter referred to as the "Lender") 

OF THE SECOND PART. 

WHEREAS the Borrower and khe ~.~nder have entered into a loan agreecr►cnt pursuant to 
which the Lender agreed to advance the principal amount of up to ENE MILLION (~1,Qt)0,000.00) 
DOLLARS to the Borrower; 

AND WHEREAS as security for such loarE arrangement the Borrower has agreed to provide 
a promissory note in the amount of to ONE MILLION ($1,000,000.0U) DOLLARS in favour of the 
Lender to the Lender {the'Note"}; 

NOW THIS AGREEMENT WITNESSES THAT in consideration of the respective 
covenants and agreements of the parties contained herein, tho sum of one dollar paid by each party 
hereto each of the other parties hereto and other good and valuat~le consideration (the receipt and 
sufficiency of which is h~ceby acknowledged by each of the parties hereto) it is agreed as follows: 

ARTICLE UNE - DEFIlVITIfJNS ANll II~TTERPItETATIUN 

1.1 DeMitlons. In this agrcement unless something in the subject matter or context is inconsistent 
therewith: 

(a) "Act" means the PerSanaI Property Security Act, R.SA. 1990, c. P.10 and the 
regulations thereunder, as amended dram time to time, or any legislation that maybe 
substi#uted therefor, 
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~ ".A~re~~t~► ~" in ns thr~ ,a~'~erner~~ ~ ~t~}r .e~dm~n4s h~r~#o agreed tc~ by ~ll of 
~ ~ p is ~~der~c;~l i~a ~miYa~ , 

~~) 91 ~~Iat~r~i" mea~9, SLib,~C~ ~t7 S~C$10%1 ~.~g y ansi ail ~fthe ~r~dertakin~, P~P~Y 
d ~~s~ts ~f the ~a~ra~r~r~ which ~r~ ~a~~~ o~ ~t any time hereafter owed ley the 

~~~°o~r~r ear ira ~t7i~h #h~: ~cs~a-r~swer r~c~~ I~~ sir ~t any ~i~~ h~rc~fter ~cx~taiz'es any 
~nt~z°~st ~f y nat~r~ ~vhats~s~~~r, irrcla~dnn~ witt~o~a~ ire any wad I~mitimg the en~rality 
~f ~~ ~reair~g: 

Vii) ill pr~se~a~t end fiEhir~ equipra~ t of tie ~o~rower, including all machinery, 
~ix~ares, pl~tt, toils,, f~nut~r~, ~~hgcle~ of y k~r~d or €le~criptfon~ all spare 
p s, ~ec,~ssories ir~st~iltxi rn a~ ~f#ixed or atzach~d t~ any of the foregoing, 
a,~ ill dr~~vir~g s, spe~ific~tions, pla~~ ~.r►d as~a~ual~ relating thereto; 

~ii~ ~1~ pr~s~r'it d fiatur~ 9nventory c~f~~~ ~orreswer, includxn~ ail raw materials, 
z~~t~~i$1s t~~d ~r c~~sumed ita #h~ ba~sin~ss or pr~f~sron of the borrower, 
~~r min-pra~°~ss, finished ~t~~ds, ~,and~ used fir ackfng, maY ~ls used in 
t~a~: b~asu~~ss a~f the ~c~~'row~r nat int~~d~d for sale, ~d ~ooc~s acqui~°~d or held 
far s~l~ air rnsshe~~ asr to b~ f~rnishe under rc~ntr~ct~ of rental car service 

~iie;~ ~~~ present fi.a~ur~ debts, d andls aa~d punts due yr accruing due to the 
~~rr~~~~ sah~:t~acr air not eaa'ned by ~~~rfmrmanee, including ~rithaut litnitatian 
i~~ bs~k debts, ~~cour~ts rec~iva61~ aid ~lai~rs under pnlicie~ of i~s~rar►ce, and 
~l~ ~esntr~~~~s, ~~~u~~ky interests d c~th~r ruts and benefits in re~p~t thertof 
~TP~~.~UUI1i AW' ~f 

~~~~ X11 present end future Yr~#an~ibie per a~ai property ~f the borrower, including 
~l1 ~r~nfira~t rig~ts~ gc~~dwill, p~t~~ts, tea ~ rraarks, trade names, busi~~ss styles, 
~c~~3rri ~s and ~sth~r industrial property, end all other hoses in ectioa~ of the 
B~rrra~~e~° of every k~~d, whether dui ~t e present tirn~ or h~reaft~r to become 
c~~~ car c►wi~t > 

~~) ~1~ r~~n~ grad fiatur~ dacume~tts of ti~l~ ~f the Bnt~ow~r, v~rheth~r negotiable 
~r e~th~r~ris~ incl~di~~, Ali war~hous~e ~~~~pts ~d brl~s ~f lading; 

~~ri~ ~l~ present ,end fiatur~ ~~reements rnad~ bet~r~er~ the orr~+wer as se~~,ired party 
grad ~t~~r~ w~~h ~:vidence bath a rcaorr~tary obligation and a security interest 
i~ ~r a l~~se of specific foods ('°~ha,tt~l I~ap~r°')> 

~vi~~ X11 pr~~e~t mad ft, rye bads, notes ~nci ch~u~s (as such gr~ defined pursuant io 
the hilts €if Exct~,g~ Aet, It.S.~o 1 }~S, ~a B-4), ar~d all ether stings that 
~vrdence ~ right to t~~~ p~ayme~~ ofrr~o~t~.y and ire s~f ~. type that in t~ ordinary 

arse ~f bu~yn~@~ are trar~ferrex3 by delivery without any necessary 
~rrdc~rs~m~nt r~r a~si ent („1.~stiv~rients")9 
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(viii) ali present and future money of the Borrower, whether authorized or adopted 
by the Parliament of Canada as part of its currency or any foreign government 
as part of its currency; . 

(ix) all preset and future securities held by the Borrower, including shares, 
options, rights, warrants, }oint venture interests, interests in limited 
partnerships, bonds, debentures and al] other documents which constitute 
evitlenee of a share, participation or okher interest of the Burrower in property 
ar in an enterprise or which constitute evidence of an obligation of the issuer, 
and including azi uncertificated security within the meaning of Part VI 
{Investment Securities} of the Business Corparakions Act, R.S.O. 1990, c. 
B.16 and all substitutions therefor and dividends and income derived 
t}~erefrom ("Securities"); 

(x) all books, accounts, invoices, letters, papers, documents artd other records in 
any form evidencing or relating to the undertaking, property and assets of tht 
Borrower which are subject to the Security Interest; and 

{xi} all Proceeds. 

(d) "Deficieacy" means, at any time, t'he difference, if any, between: 

(i) the aggregate o~ 

(A) the amount of the Obligations at that time, and 
(B) the Reasonable Expenses incurred prior to that time; and 

(ii) the proceeds of dis~sition received by the Lender from a disposition of the 
Collateral in accordance with Subsection Q.1(h); 

(e) "Event of Default" means the occur~-enee of one or more of the following events: 

(i) the Borrower fails to pay to the Lender any indebtedness forming part of the 
phiigations as and when the same shall be due and payable by the Borrower 
to the Lender; and 

(ii) the Borrower defaults in the performance of any of the other Obligatiaz~s; 

(~ "Insurance Proceeds" means any proceeds of insurance payable to the Borrower under 
policies of insurance maintained by the Borrower from time to time; 

(g} "Note" means the promissory tote dated as et March 2b, 2019, payable by the 
Borrower to the Lender in the amount of up to ONE MILLION ($1,000,t100.00) 
DOLLARS, a copy of which is attached hereto as Schedule "A' ; 

(h} "Obligations" means all indebtedness, liabilities and obligations (wheth« direct, 
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rr~dti~~~t, ~b~t~l~te, ~os~₹3r~~~n~ car ssth~r-vvi~~} aaf c oz~~wer t~ the Lender ~xistgng 
fi~rt~ ~i~~ acs k~ ~ ~rbd~r t~~• pu.rsc~~nt ~a ~i4h~r ~t~e ar bit of the Note or 9his 

(i~ "Proms " ~ieat~s rc~~~rt;y i~ y fc~~-r► de;r~v~, directly or irsdireetly, from any 
d~ali~ Frith the Collateral o~~ ether Pr~ce~ds ~~td i ~ud~s any payment rc}rres~enting 
an~ie~nit~ ~r corr~p ;~~ti~m fir lass to the ~Ca~llaterai car ~th~r ~'roceeds, rracludrng 

''i~l~8llt ~1~I71$~t1EDtl, ~~I lr~~ar c~ ~ro~e~i~$ 

~j~ "~i s~n~bl~ ~p~ ~ ~ar~s any and a~~ r so~s~ble expenses ~r~curred ~rorr~ tune #o 
ti~-i~ y the 1L~r~d~r~g ~r y ~.~ceiv~r, in the; pr ~tion ~~ s Agreement, rn the 
p~rfec~io~ c~~° pr~serva#ic~r~ caf the Security ~x~t~r~st, ~n enforcing p~yancnt or 
p~z~c~rrrrm~n ~f tl~ bli~~~it~r~s or asiy past then f car in locating, taking possession 
flf, ttansp€~~ti~~, l~lding, re i~ir~,g, pr~c~ssin~, pre~raring fir end a~rrangir~g for the 
di~p~~st~a~ df ~ndfc~r +iisp~s~rig of ~h~ ~~11~~ter~.1 d any and ill other r~sonable 
~~~~~a a~~ rr~ ~iy tie l.~nder or ar►y ~eiv~ ~s a r~ss~lt t~~' the I.~r~der or a 

aver ~x~rersin~ y of their righ#s or ies here~nd~r end atiy and all 
r n~bt~ ~~ ~1 ~xp~e~s~ ~n~luding thas~ inr,.~rr~d rr~ any legal a~tron or proceeding 
or ~ppeaC er~firo ~n~~d, ar takers in ;~~ac4 ~~rth by the I.e~der and any ~d atl 
r~s~r►abl~ fees d `asba~rs~~ri~nts of any solicit€~r, account s ~~ valuator ~r similar 
~~ r~ played bar tie ~..~~d~r in conn~~ti~7~ with a.~y of the fmregoing; 

( ~ °'lb6/6~V1 Yi✓1 49 s a re~eiv~r, r ia~r ~ rnana ~r car any similar arson appointer in 
s~c~rd~nc~ #h aabs~~ticsn ~. ~ {n}; end 

~l~ "Ses~r~4~ Lit t" ~ha~~ have i~h~ mearr~.in~ assigned thereto i~ Se~tran 2.1. 

2, ~. ~°~r~t ~~ ~t~~C~y nt~r~~to S~bjec~ ₹~ Section 2.4, cor~~inurn~ security for the due send 
tirr~~ly p~ ant perfcaran ce by tl,~ ~~r~~ver cif the {7b~i~ati~ot~s, inrluding but r~o# lirr~ted to the 
d~~ ~b ~~~ ~f t~~ ~tat~g the ~~rr~wer h~r~by ~a°ants tc~ #h:r Le~d~r a security interest {the °'Security 
1~t~rest99~ ire ~~~ ~otlat~r~la 

2.~ ~° ~~ds ~f ~~ll t~r~i, gar grater certainty, th~v Se~~~ity ~nt~rest shall exte~.d to the 
P~°sa d~ ~s th~ ~~~~atcr~t~ 

~a3 i ~ I~~~s ~a~~~ta~ ~~ `~hh~ ~rre~~v~r d the Leader ~~c~xodvled~~ anc~ agree that t~~y do not 
ir~t~nd to ~ or~~ the t~rr~~ for ~ttachrn~►t e~f the Security C~ter~~st. 

2, ~r~~ ~ fry a~IIat~r ~, °I've lit day of any terra r Iry by any lase, verbal sir written, 
ar stay ~gre~rr~~nt th~°~f~r~ ~a~~ h~kd car ~~r~a~~r acquires by the ~v~r~wrer is herby excc~pt~d out of 
t~,~ ~~11~t ~1. A~ fu~tth~r ntia~uin security fr~r kh~ d~a~ ar► tirreely payment and performard~e by the 

~a~o~tr t~~° the {~bli ~tior~s, the ~~rrta~rer ~~-ees that it rill stand }aosses of the rev~rrsy~n of one 
d~ r ~~ '' ~ is~ t~►~ t~r~~~~ ~e~ r c~ cif each such teen, r~sp~#iv~ly, upon sates t~ sign and 
dis~►s~ ta~'t:~~ s~rra~ in such manner a~ the L.~t~c6er may ~r~rrt ~iyrte tt~ 41r~e direct in writing ~xtd, upon 
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arty sale of any such leasehold premises by the Lender as provided for herein, the Lender shall, for 
the pur~wse of vesting the aforesaid reside of any such term in any purchaser or any other person, 
firm or corporation, be entitled by deed or other written instnunent to appoint such purchascr or othcr 
person, f rm or corporation as a new trustee of the aforesaid residue of any such term in place of the 
Borrower and to ves# the same accordingly in the new trustee freed and discharged from any 
obligation whatsoever respecting the same. 

2.5 Transfers to Lender. The Borrower shall, upon ret~uest from the Lender, forthwith deliver 
to the Lender to be held by the Lender hereunder al] instruments, securities, ~ette~s of credit, advances 
o#' credit and negotiable documents of title in its possession or control, and shall, where appropriate, 
duly endorse the same far transfer in blank or ss the Lender may direct and shall make al! reasonable 
efforts to forthwith deliver to the Lender any and all consents or other instruments or documents 
necessary to comply with any restrectivns on the transfer thereof in order to transfer the same to the 
Lender. 

2.6 Additional Security. As further continuing security for the due and timely paynnent and 
performance by the Borrower of the Obligations, the Borrower, subject to Section 2.4, hereby grants, 
bargains, sells, assigns and dransfers to the Lender alE Collateral such that ride thereto and ownership 
therein shall betong to and be vested in the Lender, prov►ded that the Lender shill not thereby assume 
or be liable far any obligations or payments in respect of any of the Collateral and further provided 
that, upon the sale of any Inventory by the Borrower in accordance with the provisions of Section 2.7, 
title thereto and ownership therein shall be automarically divested from the Lender and provided 
further that, upon the termination of this Agreement in accordance with Season 9.2, tale to and 
ownership in the CollateraS shall be automatically reverted in the Borrower without any further act of 
the Lender or the Borrower. 

2.7 Ordinary Ctiurse of Business. Unless and until an Event of Default shall occur, the inventory 
may be sold by the Borrower in the ordinary course of its business and for the purpose of carrying on 
the same. 

2.8 Borrower not to Encumber Co~fateral, The Borrower shall not create, assume, incur or 
pent~it to exist any mortgage, hypothec, charge, pledge, assignment, security interest, lien yr other 
encumbrance in, on cx of the Collateral or any part ar parts thereof other than the Security Intexest or 
other security interests perfected by registration at the date hereof (the "~ennitted Encumbrances"), 
which Permitted Encumbrane,~s are attached as Schedule "B". 

ARTICLE THXtEE - COLLECTION OF PROCEEDS 

3.1 Payments to Lender. The Lender may, before as r~vell as after the occurrence of an Event of 
Default, notify any person obligated to the debtor in respect of an Account, Chattel Paper or an 
Instrument to maka payment to the Lender of ate such present and future amounts due thereunder 
whether ar not the Borrower was theretofore making collections on the Collateral. From time to time 
and upon the ret~uest in writing of the I..~ender, the Borrower sha11 also so notify such persons to make 
payment directly to the Lender. 
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3e2 e ~t~d fir P~ymer~t. Iz~ ~ddxt~or9 t~ the r~~.h~s of the ~~nrl~r grovid~d for in Section 3.1, it 
~s und+erstot~d ~s~d ~~e that the I~nd~r rn~y~~ at ar~y #ire ora ~r ~ft~c° the ac~cuurr~nce ~of an ~veni of 
I~~f~ult ~ dl~mand for ~ayinn~r~~ of y ~n~r~ies secured he;~~by ~t~d take control of any P~~ceecfs, 

~,3 M~ ie~ " `rush #"~r nc~~~. ~ the went that the ~~€rm~er shall ~l~~c~ or rive any 
~cc~unts ~r ~h~l( b~ paid fax stay of the other ~o~later~l ~r shall eeceive any Prs~c~eds, all ~mney sn 
~il~cted car',r~~~ve~l day the ~3orrt~wv~r shall b~ received 6y the onr~~ver as ~nastee for the L~rader and 
~h~Ii b~ page to the ender ~rthw~tt~ii upon derr►and and shall, for ~fl ~urpc}ses, be de€med to fmtm part 
of the ~s~ll~t~r~l. 

• ~ ~ ; 

4,1 raf~~~e~re~~a~ ~fS~c~arity. ~Jp~n t ie ~cca~~renc~ of ~~~ vet of Default, the Security Interest 
hereby ~~ shad imrn i~tely become e~afmr~eabl~ d t~i~ Fend rnay, forthwi4h or ~t any time 
2here~ft~r d ~it~c~u~ notice ~a the Bs~~-rowr~, ~x~ept a~ provided by ~ppl~cabl~ law or phis e~rnent, 
tale ~~~ ~r rx~~r~ ~f ~ fotlaw~n~ ~cti~ : 

(~~ d~ct~r~ any ~r ~Il ~f the ~bli~ati~ans r►sse t~se~ ~~ and payahle to be ir~medn~tety dui 
artd payable by giving ~otie~ in writing th~r~f to ~h~ ~orr4~ver mod, in s~xch event, 
each C)blig~tioras shall b~ for~l~~vith dui and ~~~y~bl~ by the Bar~°ativ~r to the Lender; 

(b~ pursuit ~n fhe power ~f attorney ~ani~d to the Under by the ~otrower 
c~n~era~p~r~n~tas~y~ herevvitl~~, execute c~r~ behalf of tie Borrower ~ncl re~iste~c Such 
further d ~ath~r ir~sc~u~ent~ ~rhether pursuit to y leg~s~afron in any prcavince of 
Car,~d~ rel~t~n~ eca the re~str~tion of n1or~~~;~, charges, hyp~th~cs, pledges, liens ar 
others ~ax~t~ ir~ter~sts or encumbr c ~~ainst hand nr ott'ierwisc, ~~~inst tht 
~~llat~r~l ~r any ~~ it may b~ nec~ss~y or desirable in order to fix its priority as a 
~r~ditor ~f t}~ Barro~er vis-~-vis other cred%tc~rs of the BorYo~er; 

~~~ ~amanerc~~ legal ~ctic~n to farce p~yrr~e~.t ~r p~r#°c~rLnarice ~ the Obligations; 

~d~ r~~~re the orrot~r~r, at the ~orrow~r's ~xpens~, to ass~rnble the Collateral at ~ place 
zar places desigaat by ntatic~ in writir►g giv~:r~ by the Lender tas the ~orrow~r, ar►d the 

~rr~wer gr~~s ~a ~o ass~rr~ble the ~c~llter~la 

(e~ r~q~ir~ ~t6~~ ~3orro~er, by r~at~ce in writing ~~v by tie L.eender to the ~or~o~er, to 
t~is~tas~ to t~~ I,~rtder the l~carion or l tuns mf the Ct~llageral and the E3arrawer 

', agrees t~ r,~ ~ such disclt~s~ar~ when sa ceq~iiced by the Lender, 

~f~ ~ithoaat ~e proc~~s, enter ~rry prer~is~ ~rhere the ~oll~tera~ may be situate anti take 
p~ss~ssis~ts asf the C:allater~l ~y any m~th€~d ;~ermytt~d bylaw; 

(g~' r~paar, ~rc~~s, cts~plet~, modify ~r a~th~rw~~~ d~~1 with the C~ilatera] ~nnd pr$parre 
fir the di~p~s~tion cif #h~ +Coltatera~, wh~tki~r ~n the premises ~f the ~~rrowcr or 
~therwisc; 
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(h) dispose of the Co1laEeral by private or public sale, lease or otherwise urn such terms 
and ctmditions as the Lender may determine and whether ox not the Letidcr has taken 
possession of the Collateral; 

(i) carryon al9 or arty part of the business or businesses of the 8orrowex and rnay, to the 
exclusion of all others including the Borrower, enter upon, occupy and use all or any 
of the premises, buildings, ptant, undertaking and other property of or used by the 
Borrower for such tsme and in such manner as the Lender sees fit and the Lcnder shall 
not be liable to the Borrower for any act, omission or negligence in so doing or for 
any rent, charges, depreciation, damages or other amount in connection therewith or 
resulting therefrom; 

(j) file such proofs of claim or other dacumeryts as maybe necessary or desirable to have 
its clam lodged in any bankruptcy, winding~up, liquidation, dissolution or other 
proceedings (voluntary ar otherwise) relaring to the Borrower; 

{k} barrow money far the purpose of carrying en the business of the Bonawer or fvr the 
maintenance, preservation or protection of the Collateral, whether or not in priority to 
the mortgages, charges, hypothecs, assignments and Security Interest hereby created 
and granted, to secure repayment of any money so borrowed; 

(1) where the Collateral has been disposed of by the Lender as pcavided in Suhsectipn 
4,1 {h), commence legal action against the Borrower far the Deficiency', 

gym) wh~ce the Lender has taken possession of the Collateral as herein provided, the Lender 
shall regain the Collateral irrevocably, to the extent not prohibited by law, by giving 
notiea thereof to the Borrower and such retention shall reduce the amount of the 
Obligations by an amount equal to the fair market value, as reasonably determined by 
the Lender, of the Col3ateral so retained; 

(n) appoint, by an instrument in writing delivered to the Borrower, a Receiver of the 
Collateral, and remove any Receiver so appointed and appoint another or others in its 
stead, or institute proceedings in any court of competent jurisdictsan for the 
appointment of a Receiver, it being understood and agreod that: 

{i} The Lender may appoint any person, firm or corporation as Receiver; 

(ii) such appointment may be made at any time either before or after the Lender 
shall have taken possession of the Collateral; 

(iii} the Lender may from 4me to time Fx the reasonable rcmuncratian of the Receiver and 
direct the payment thereof out of the Collateral or any Qroceeds derived from a sale or 
other disposition of dealing thereof or therewith; and 

(iv) the Receiver shall be deemed to be the agent of the Borrower for all purposes 
and, for greater certainty, khe Lender shall not be in any way responsible for 

~r 
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~ ~cfi~~s, whither ~ilfixl, n~~iige~~t csr ~th~rurise9 of any ~t eceiver ~r for any 
tags ~aabiliti~s arisan~ m the is , ~~~~ or +ather disposition of the ~ottater~l 
by Lk~~ Rec,~~ver {ur~I~s all rights cuf o ership in the collateral hive bcea~ 
tr sf~rrrr~id to ar~d wr~s~~d in fhe L~rrder prig ~t~ the use, sale ~r otherdisposit~os~ 
2h~r~of by the Rea~~i~r~r}, and t~~ Borr~w~r hereby agrees to ind f}~ end 
~~~~ h less the ender fi~~rr~ ~n~ against any and all claims, demands, 
~c#it~r~, ~c~s~s, d~rra~ges, expe~~ses ~r payments which the r.,eader may 

~r ~$~r suffer, incur ae be r~u~eecl. t~ pair as ~ re~u~t of, ~n whole ~r in part, 
may' acti~~ tadcer~ by the Receiver ~r y failure a~f the Receiver to do ar~y act 
~r ~n~, 

~ca~ pad ~r discharge ~n}~ trflart~~~~, charge e~ca~cs~br~ri~~, lip, adverse claim ~r security 
ir~t ~ ~l~irr~~3 by any pec~~n, firm ~r ~~rp~rat~az~ ~d reasonably establ~sh~d to the 
sa~i~f~ci~a~ csf the ~, der ire tie Cv9la2eral and the amount str laid sha11 b~ added to 
the blig~ti~ara~ ~a~l shall bar interest ~t the rate esF °Fwe~v~ (12.00%) p~rcer~t per 

~arri ~~lc~l~t~d rravnthly until payment th~r fr 

~ ~x~r~€s~ ill ca~th~ ~i~hts end ill cc~ntra~ts, dates, debe~ture~ car other instruments in 
ritir~~ ~~rri~ris~~ the ~ollat~ral as fa~liy aid ~ffe~~ually as if the L,cnd~r was the 

~bs~lut~ ~vv~~x ther~~°p 

~q~ ~oznrtter~~e 1~$al r+~~e ing~ for and on b~h~l~'~f a~td in the cure ~f the Lander and 
~t the ~ s~ ~f ~ri~ B~rr~~~r ~~ mrd~r to ~nfcarc~ the rip~Cs of the Borrower under 
. 3r ~~ratr~~~s, air zri ts, ia~cientur~s ~r ether ~n~tnu~rient~ in ~vritrn~ which nay form 
part ~f ~h~ ~o~l~ter~1~ ~nc~ 

fir} ~ak~ any ~ath~r a~~i~rn, suit, remedy o~ e~din~ ~uthor~z~d ar perrnittet~ by this 
~4gz~eem~~t~ tt~~ ~4~t sir by l~ar~r r~r equity. 

4,2 ut a~ L.~nde~° ~~► ,pct ~~s~mabl~y, In ford ~t~ n its hereian~ler the Lencl~ shall b~ 
r~q~~red try t .attest tc~ tt~~ s~ d~•ds w4ai~h ~~ cansister~t e~~~#h the carnni~rcial practices of ~ person 
carryyn~ c~~s ~ buses i~ a. d~s~re~, default ~r tiquid~tsan sittt~~ic~~. 

~.~ l~ ~f n~laat~~°~~~ 'I`ve ~3orrs~w~r and the Ler~~er ~cknawledge end agree that any sale 
ref~~°r~ci i~ ~~ S7abse~tit~r~ .1 ~h~ rcia~ b~ either sate of all or accay por~~vn ofth~ Collateral end maybe 
~y ~ay~ cif' ~bl~~ t~rxi r~vat~ ~~ontr~cd o~- nthervvis~ without notice, adv~rt~se~rent o~° y tether 

irrr'ality, X11 ~ ~rh~ are hereby ~i~~ by the Borro~v~°. iCo the extent nmt prohibited by law, any 
soh s ~ zx~ ~ tae trt~d~ Bt 9r Without any special c~~diegos~ ~s t~ the upset peke, reserve bbd, title ar 

ti ~~'titl~ ~r ~t ~r ~r aid from tsrne to tune as the L.~nd~r in its soli discre4ion thinks fit 
~at~ po~~r':~c~ err r ~i~d ~a~ sum s~l~; ar buy in at may public salt and rest without being 

~~ b~~ fir ;ar~y less. 'T~~ send may sill tie ~ol~ater~l for ~ consideration payable by is~s~slm~nts 
either with csr without t ~e~ ty for the payzraent ofsuch instalments and may make aid deliver 
t~ ~.tny ~~arc~~a ~h~reof°~ac~ aa~d s~f~ci~nt ~~~ds, ass~r~nc~s ~.nd ~~rtveyanr.~s of the Collateral ~.rr►d 

~~ recerp~ fir ~~~ pur~h~s~ mort~y, and arxy such s~~e shad! b~ a etu~ `bary both at Iae~ az2d in 
e~a~i#y, ~ air~~f ~h~ ozr~~v~a° ill ~h~s~ cl~irr~~g ~n ~c~t~r~~t ia~ the ~ollater~l byy ~ITYy ~iSSUU OT 

r~~~r the I ~r~v~~e, 
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4.4 Lender to Mein Receiver. For the purposes o~ Sections 4. t, 4.2 anti 4,3, a reference to 
"Lender" shall, whero the context perntits, include any Receiver appointed in accordance with 
Subsection 4.i(n). 

4.5 Payment of Reasonable Expenses. The amount of the Reasonable expenses shall be paid by 
the Bonrowcr to the Leader from time to time forthwith after demand therefor is given by the Lcnder 
to the $o~rower together with interest chargeable thereon at the rate of Twelve (12.04%}percent per 
annum calculated monti~ly and payment of such Reasonable Expenses together with such interest 
shall be secured by the Security Interest. 

4.6 Payment of Deficiency. Where the Collateral has been disposed of by the Lender as provided 
herein, the Deficiency shall be paid by the Borrower to the L~mder forthwith after demand therefor 
has been given by the Lender to the Borrower together with interest chargeable thereon at the rate of 
Twelve (12.00°~u) percent per annum calculated monthly and the paymerjt of the Deficiency together 
with such interest shall be securui by the Security Interest. 

4.7 Lender's Retanedies. The Lender's rights and remedies, whether provided for ip this 
agreement or otherwise, are, to the fi,rllest extent possible :n law, mutually exclusive and are 
curr►ulative and not alternative. 

4.8 No Obligation to Dispose of Col~nteral. The Lender shall not be under any obligation ta, or 
be liable or accountable For any failure to, enforce paymettt or performance of the Obligations or to 
seize, realize, take possession of or dispose of the Collateral and shall not be under any obligations to 
institute proceedings for any of such purposes. 

ARTICLE FIVE - POSSESSIQN OF COLLATERAL BY LENDER 

5.1 Collateral to the Possession of Lender. Where any Collateral is in the possession of the 
Lender, 

(a) the Lender shall have no duty of care whatsoever with respect to such Collateral Qther 
than to use reasonable care in the custody and preservation thereof, provided that the 
Lender reed not take any steps of any nature to defend or preserve the rights of the 
Borrower therein against prior parties; 

tb) ttie I.,ender may, at any time following the occurrence of an Event of Default, grant or 
otherwise create a secircity interest in such Collateral upon any terms whether ar not 
such terms impair the Borrowers right to redcern such Collatcrat; and 

(c) the Lender may, at any time falIowi ng the occurrence of an Event of Default, use stych 
Collateral in any manner and to such extent as its IC1 Its 5018 d15C1'CtlOllr deems 
necessary or desirable. 
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~R'I'I~ I7~ ~ ~'~'~'L)RE 

6,l ~' r~ss. e r~o~v~r ~cks~~~led~~ and a~z°e~s ~h~t n~ Colla#oral sn~ll baome affixed to 
a~~ rest prc~p~rty takh~r r~~l praperiy awned by t~~ Horr+~+~er ire respect ~fwhich a r~~rigage ar 
ct~r~~ ~n f ~o~r ~f the Lender has been d~r~~~ a-~~st~ed yn aEl ~pprapriate offices of public r rd. 

'7.l ~~kno~v9ecl~rnett~ by the orr~~v~r»'I`i~e $o~ra~ver: 

~~~ ~clt~p~v~~d ~s rec.~€pt ~f ~ ~x~ copy of ti~is ~~r ant; 

(b° ~ckr~►o~l~,~~s end ~gr~es that this ~►gr+~eynen2 rrtay b~ assigned by the Lender, without 
t ae ~ons~rtt ~f end without notice to the Borr~w~r, to such rsan, f~rnn or ~c~rporation 
as the L~rt~er r ay' de~etx~tine and, in such ~ve~nt, such pessan, ficYr~ or corporation shall 
b~ er~t~tl~r3 ~~ all o~th~ rights d rernec►ie~ of the ~..ensler as set. forth in tkvs /d ement 
or ooh vi~~ end e I,~nc~er shat] be tea end discharged from its t~blrgations 
her ~r; end 

~c) ~~r~~s racs~ tea assert ~~ainst ar~y assignee; ~fth~ ~.~nd~r, and the rights of such assignee 
arr~ ~avt subj ~t ~o, ar~y ~lairr~, defend, demand, set-off ~r other raght, whether ai law 
ar ire ~a₹y, that the borrower has or may have ~g~~nst the ~,e~ader. 

AR'~~~~. ~~T -- VV~~R 

~ i ~~• by ~orrorrv~r. Tts t~~ extent nat ~rc~tubited by lawv, the ~o~rower hereby r~~ives the 
benefit of~lt ~f~ie ,~rovisitrr~s of the Actor y tither le~si~tian which would in y manner adversely 
~f~~ct the I.,~~2d s rights ~r z~~em ins ~reund~r, 

$. ~'V~f ~x• by ~~d 'I7ae i;~nd~ rnay, in whole ar ire p~rrt, waive ar~y breach of ast~+ of the 
pr~~risi~ f toss ~,~r~esnent b~ ~h~ ~orrr~~rer, any d~faulC by the ~orro~rer in the payment or 
perForrr~ c~ ~ ~n~ of the ~}bl~~~t~ons ~r any of its rights arad r~rnati~s whether pro~id~d for 

c~°e~rad~r ~~ ~th~rruise prc~vrdcti fiat no such waiver sha11 be c€~nsider~ci io have been given unless 
~er~ ~xpr sly by the r~d~r to the ~orrow~~ ire writing, 

~. ~' ~e ~#' nd~r to ~~e~°clse Rigl►ts. The I,end~r rr~ay, ~t any time, grant extensions ~ftime 
~r ~th~r i~dt~l.gerzces to, ~ ~orn~c~sitions ~rnm or great releas~x end disch~rg~s tc~ the Barrow~r in 
r~~~ct s~fth~ ~c~ll~t~ra3 ~r ath s~ dial wit} the lBorro~rer or with the Colla~~at and other security 
~~ld by the .erad , X11 the ~end~r may see fit, ar~d the Bc~rrrciiver ~~ess that may such. pct car any 
fa~jtrt~ by the I.~~d~r tt~ ~a~excise gray of its ri,~hts ar a°em~dres, whether pro~de~ for her~tuad~r ar 
o ~rw~seg ~h~l in nc~ way ~ff~ct or ~rnpair the Security Intec°est or ~h~ rights ae r~m~dies ofth~ er, 
~lheth~r p~m sd~d fear ~ this ~.~re~m~nt or oth~nrrrse, 

~.1 ~ff~:t~~e I) te. This ~~rec~ent shall become eff~ecti~re according to its terms irr~~diately 
A 75~ 
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upon the execution hereof by the Lender and the Borrower. This Agreement and the Security Interest 
are in addition to and not in substitution far any other Agreement made between the Lender and the 
Borrower or any otter security ganted by the Borrower to the Lender whether before or after the 
execution of this Agreement. The Security Ynterest shall be a general and continuing security 
notwithstanding that the Obligations shall at any time or from time to time be fully satisfccd or 
performed and shall continue in fu[l force and effect until terminated as provided in Section 9.2. 

9.2 Terminatio~ of Agreement. This Ageement may be terminated by written agreement made 
between the Lender and the Borrower or by notice in wrtt~ng given by the Borrower to the Lender at 
any time when al! of the Obligations have beesi filly satisfied and performed by the Borrower. Upon 
termination of this Agreement in accordance wi#h the provisions of this Section 9.2, the Lender shall, 
at the request and expense of the Borrower, make and do all such acts and things and execute and 
deliver all such financing statements, instruments, agreements and documents as the BorrowCr 
reasonably cansrders necessary or desirable io discharge the Security Interest, to release and discharge 
the Collateral therefrom and to record such release and discharge in a~i appropriate offices of publsc 
record. 

ARTICLE TEN - PUWER i)F ATTORNEY 

! 0. I Appointment of bender as Attorney. The Borrower hereby irrevocably constihrtes and 
appoints the Lender as the krue and lawful attorney of the Borrower with power of substitution in the 
name of the Borrower to do any and al! such acts and things or execute and deliver alI such 
agrecmants, documents and instruments as the Lender, in its sole discredvn, considers necessary or 
desirable to cagy out the provisions and purposes of this agreement pr to exercise any of its rights and 
remedies hereunder, and to do ail acts or things necessary to realize or collect the Proceeds and the 
Borrowar hereby ratifies and agrees to ratify ail acts of any such attorney taken ar done in accordance 
with this Scxtion 10.1, This power of attorney shalt not be revoked or terminated by any act or thing 
other than the termination this Agrcement in accordance with Section 9.2. 

ARTICLE ELEVEN - REG~STRATIQN 

1.1 Borrower to Effect Registr~Hans. 'I'h~ Borrower will promptly effect ail registrations, 
filings, recordings and a!1 re-registrations, refilings and re-recordings of or in respell of this 
Agreement and the Security Interest in all ot~ices in all jurisdictions and at such times as may be 
necessary or of advantage in perfecting, maintaining and protecting the validity, effectiveness and 
priority hereof andlor of the Security Interest. 

ARTICLE TVYELVE - GENERAL CONTRACT PROVISIONS 

12.1 Not[ees. All notices, ret~uests, demands or other communications (collectsvely, "Notices") by 
the tarns hereof required or permitted to be given by one party to any other party, or to any other 
pccson shall be given in writing by personal delivery or by registered mail, postage prepaid, or by 
facsimile transmission to such other party as follows: 

(a) To the Borrower at: ~? Beach Road 
Hamilton, antario L8L 8K3 
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~ '~'t~ the L,~r►d~r at; 19 ̀ T~hh~rc~u~zbred ~Ivd. 
caner, Ontario L9~ 1 L,2 

sar ~t s~a~~t hey° at~dr s ~s ~rt~y b~ v~ra ley such perrscar~ tc~ the ether p~rrties hereto ire writing from 
~4YX"t~ tC~ ~1 ~. 

~(1 such T~~tic~s sh~Cl b~ deemed t+~ hive been r~ce:iv~d when delivered €~r transmitted, ur, if 
t~nait~l~ ~$' hours after 1 ~:OI ~.r~. ~n tt~e day follo~in~ the day ~f the mailing t~tereof. If y Notice 
~h~il h~u~ etn rr~~i~ d rf re mails rice shalt be ~r~t~rr~pt~d by strskes or asher i~~~ularities, 
such ~t~ shalt b~ d~~rn~d, to ha~re been r~cc~rved 48 hr~ut-~ ~ft~r ~ 2;01 a.m. on tt~~ day #'ollc~win~ the 
re~~rnpti ~f rtcarrn~ r~~il serorice, prc>vi~ t€~at duc~~ t~i~ p~ric~d that r~gt~3~r z~il service shall be 
i~~errupt X11 ott~~s shalt b~ ~-~rc y ~ae~~sc~nal dpi very car by fac:sinni~e tr rr~ission. 

X2.2 .~4d i ar~~1 C~ sls~~e°~tia s. "~hh~ parties shall signs ki further and ~~her docu r~t~, caase 
such r~ is~~~ tc~ b~ h~ld~ r~soluti~r~s passed and by-l~~s en~~tc~, exercise ~h~ir vote and ir►~luence, 
dc~ d ptrfc~rm d cau ~o be dine and p~:,rformed such fu~th~r aid other acts and think as may b~ 
~ ter d Frr~bie i~ ~t€~er tc~ ~iv~ fitl[ ~f~°~ct tc~ this a rent ~d every part #hereof 

12.3 o' ~~~p~rtsa This agr~ t may ~e exec~zt~d i~ s~versl counterparts, each ~~ which so 
~~~~uted shall. be ~e e~i to be ori~ir~a~ d such ccyur~te~parts together shall be but o~.~ and the 
~sra~ ~ra~tntm~ra~, 

~ ~o ' 'a ~ ~~f fh~ sse ce. Tirrs~ sh~~l be' ~f the ~ss~n~e t~f this a~reernent and ~f every pmt hereof 
end na ~xt~nsum~ csr v~°►~t~c~n ~f thz~ a~e~rn~ t shad ogerat~ ~s s r~r~iv~r of this provision. 

12.E r~ ~ ~~°t*~metrt. This agr~~rn t ~xanstitut~ the ~~tire ~~reement between the p~rtrti~ with 
r~~ t to ill of ~h~ ma tt herein ~d its ~ar~~u~on h~,s net e~ induc€d by, nor do any of the patties 
rely upon ~sr regard as tn~t a1, any r~presec~t~ti4ns or writings ~h~#ever not inc,~rporated herein and 
rr~~~i~ ~ p h cat ~nnd raa~y not b~; amended or modi~i in y z ect except by written instrument 
si y the p~rti~s h~r~toa ~y ~chedut~s ~°eferr~ to ~e~e~n arc ir~corporatec~ herein by reference 
s~s~ f~r~ta t~~th~ a ~ mot. 

~20~ ~x~~tr~ent, This ~greerr~~nt shall ~n~are to tta~ ~s►efit s~f and be binding upon the parties and 
their r tiv~ su~~ss~ and ~ssag~s. 

~2.~7 ~xrrt~~y_ ttnl~s~ ottaervvise pr~ovi+~ for h~r~ici, X11 rno~e~ary am~u~tts referret~ to herein 
shall r~f~° t~+ t~~ l~~v$ial ~or~~y o~~~n a. 

~~>~ g in s cry° ~r~~~~~~~e ~ply.'~e division ~~'this a ent inns ~riicles and sections ~s 
fir s~nv~ni~ttr~ o~ ref~r~n~e array at~d shad nod affect the rz~t~r~retatic~n ~r cor~ttvctat~n of this 
agrcem~rtt. 

12,9 Go ~~~ain I,~~v, This Air• ent sell be ~o~ ect by ~d construed ~n ~~cordan r~+ith the 
l~~s oaf the Pro~ita of n#a~rio snd the fed~r~l laws cif C~raada applicable t~rein and e~h of the 
p~a-Cies h tc~ agrees irr~~~cably tca conf~rr~o #o the non~~a~l~as~ve j~arisdictic►n of the Courts of such 

~~ 
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Province. 

12.10 Gender, Xn this Agreement, wards importing the singular number shall include the plural 
and vice versa, and wards im~ort~~g the use of any gender shall include the masculine, feminine and 
neuter genders and the word "person" shall include an individual, a trust, a partnership, a body 
corporate, an association or other incorporated or unineorpc~rated organization or entity. 

12.11 Calculation of'~'ime, Whin calculating the period of time within which or following which 
any act is to be done or step taken pursuant tv this Agreement, the date which is the reference date in 
calculating such period shall be excluded. If the last day of such period is not a Business I?ay, then 
the time period in question shall end an the first business day following such non-business day. 

12.12 Legistallon References. Any references in khis Agreement to any law, by-law, rule, 
regulatifln, order or act of any government, governmental body or other regulatory body shall be 
construed as a reference thereto ~s amended or re-enacted from time to time or as e reference to any 
suecessorthereto. 

12.13 Severablllty. If any Article, Section or any portion of any Section of this Agreement is 
determined to bt unenforceable or invalid for any reason whatsoever that unenforceability or 
invalidity shall not affect the enforceability or validity of the remaining portions of this Age~ment 
and such unenforceable or invalid Article, Section or portion thereof shall be severed from the 
remainder of this Ageement. 

12. t 4 Trnnsmission by Fac~im[le. The parties hereto agree that itus Agreement maybe transmitted 
by fecsimi~e or such similaz device and that the r~produetion of signatures by facsimile or such simjlar 
device will be treated as binding as if originals and each party hereto undertakes to provide aach and 
every other party hereto with a cagy of the Agreement bearing original signatures forthwith upon 
demand. 

IN WITNESS WHERE4~ the parties have duly executed this General Security Agreement 
as at the 2b~' day of March, 2019. 

RADICLE CANNABIS HOLDINGS INC. 

Per: ,~.~~,,;.~—~~ CJS 
..tiad Reda, i'resident 

I e the authority to bind the corporation. 

1955185 ONTARIO II~C. 

k'er: ~~ ~ CIS 
Mohamed Reda, pr~.sident 

I have the authority to bind the corporation. 

i ;~ 
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Promissory Note 

UP TO ONE MIL~.ION ($1,000,000.04} DOLLARS Due: March 26, 2020 

FOR VALUE RECEIVED the undersigned promises to pay on March 26, 2020 to ar to the 
order of 19551$5 ONTARIO INC., the principal amount of up to ONE MILLION ($1,000,000,00) 
DOLLARS in lawful money of Canada and to pay interest at the rate of Twelve per cent (12.04°fo) 
per annum calculated monthly not in advance on the principal amount from tsme to time remaining 
unpaid, to be payable on the 26th day of each and every month commencing on .the 26th day of April, 
2019 up to and including the 26th day of March, 2020. Payments received shall be applied fixstly in 
payment of unpaid accrued interest and the balance if any in reduction of principal. 

Upon default in payment of any payment when due hereunder, the entire unpaid balance of 
the principal amount and accrued interest shall become immediately due and payable without notice 
or demand and the undersigned covenants to pay interest thereon and on subsequent overdue interest 
at the rate aforesaid, both before and ai~er judgment, until paid in full. The covenants to pay interest 
shall not merge on the taking of a judgment or judgments with respect to any of the obligations herein 
stipulated for. 

The Borrower hereby waives demand and presenhnent for payment, notice ofnon-payment, 
protest, notice of protest, notice of dishonour, bringing of suit and diligence in taking any action. 

DATED at HamiEton, as at this 26~' day of March, 2014. 

RADICLE CANNABIS HOLDINGS INC. 

Per: C!S 

Ziad Reda, President 
I have the authority to bind the corporation. 

478



~I~D ~'B" 

~ ~.tt~~~~r~ P~~°s~na~ ra rti~s St.ct~r~ty ~4c~ ~~r.~h 

479



Personal Property Lien: Enquiry Result Page 1 of 4 

• 

~t~.g Menu New ~nauiry 

Enquiry Result 
File Currency: 1ZiWAY ZUi9 

Q A~ Papes v ~ ~ S~csw AID Pages 

Note: All paQas have been rotumed. 

Type of Search Business Debtor 
Seuch Conducted RADICLE MEDICAL MARIJUANA INC 

On 

Flk Curancy 12tv1AY 2019 
File Number Family of Famillea Pege of Expiry Date Statue 

Pages 

7301d94fi2 1 ~ 1 3 25JU! 2042 

FQRM 1C FINAFtCING STATEMENTI CLAlM FOR LIEN 
File Number Caution Page of Total Motor Vst~lcls Rcpistratlan Numbsr R~ylatered Regirtratbn 

Filing Pagita Schedule Under P~rbd 
130149462 G~i 7 2fl170725U95a 1590 ~ ~~5,~1 25 

889) 

ind4vldual q~btDr Data of 61rth first Given Name Inkial Surname 

Bu4inoaa Debtw Buslnoss O~tar Namo Ontario Corporation Number 

RA[~C4,E hiEO~CAI bIAR{JUANA NC 

AdQr~as City Provtnca Postal Gode 
90 BEACH ROAD tia(tillL~"ON f~~N tAC+ ~,1P 

Indwid~ai Dat~tar Data of Birth First G1vtrn Name Initial 8umam~ 

Susiaaea 4ebtor 8uaineea ~abtor Narrw Ontario Corporation Num6~r 

Addr~sa Ci►y Province Paetal Code 

$cured Party Secured Party f Lien Clamant 
CANOpY R VERS CQRAditATIDN 

Address C[ry Province Postal Code 
S HERSHEY DR VE ShA~7ht FALL$ ON K7R OAy 

Collateral Consumer inventory Equlpm~n! Aceounis Other Mota Vehicle Amount Oat4 of No l~ixad 
Cfsasittwtfon Goods Included Maturity AAabuity bate 

ar 

X X X X X 

Molor Y~hlcle YAK Make Moti~1 YJ.N. 
O~sCriptlon 

~~tru~al Collateral 
Dncrfplio n 

Gcoeral CoiRataral DascripNon 

httus://edd.oncorp.comiEDD DevlovmenG'EDDDisola~Result.asnx?aid3137~5'IR ~ 5i I ~r?t1 i 9 
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l~~a~r~~! ~rt~ rC;y I,i~r~: ~r~c~~airy ~~~~~t r~ Page 2 of 4 

L IC~55E€.5 9~tCJCK b ~U3~,dt?dVEL~. llP tFENDEfU502Sa•3~K~1) ~ 

Ad~rw~~ Ckty Province ' ~oa4a1 Cade 
A ~~ SUITE 23Dd8. ~Bk 9{tNG Sl'R~E7 WAS"' - - 7i7R~I~i?(3 ON ~~ ~-DASH 3C2 

~AlC~ ClF €=ARdiLY 

'7'~pe AC $~~ref~ ~3usin~e5 C~B€~tov 

- -~~arclt CQs~dsa~°~d 
~~ 

~fl~ ~ssrrancy 

-- fGR€~I~eC ~I~CstC~L P,iRRtJ~1ANA tNC 

924,A}sY 20 i g _ ~ - .~. .V  ~ - -
f1i~ ~dumb~r C'~miiy at F~mtti«x~ gage of 

Pagss 
Expiry ~~so ~ Statt~~ 

m~ ~ 73Q13068~ c 3 7< 2.SJk1t 2U27 

~Ca~~ ~C FINANC3~1C, ~TATEMEP~T! GL~1~ FCDR LIEAf 

~ii~ Nur~9~~p ~autl4n ~afle e~~ ~a[~t ~rtotor Venirl~ R~a~l~te~teon Mumb~r i2rgit3mr~d Reg~afrelloa 
t~iPing ~ag+~ ~~hedul~ Uad~v ~~Mdd 

73~95n685 QOi ~t 2017b't25 iDQd 159p P P~S~ 10 

- ..___.__ —. ___.__~. ~ ,~,,, 8900 

Uradi~idua[ E)~bint pakg t~~ ~#~th ~ first Given N~ms !n#ti~l ~urnar~nm 

~wain~~s C9~~fcsr ~ ~usinass tlsb3or !Varna Ontario Corpuratfon Numher 

RAS~ECIc tiV~JfCAI hfAS2iJUANA Ih,C.

Addre:as Ga1y Ptcsvince ~'~sstai Codn 

~0 E1~AC8i Rt7AD ~. - ..~ _... W _ _ ~ A~$ L—. .̂'~ ^ ~:*. -- L8P 2J7 

~a~s~ivld~smt ~~~atrr ~at~ zsf ~Frld~ ~'sr~t t3Evan Matn~ ~ IniRla3 Surna~na 

~~agin~8a ~~bte~r ~us~naa~ Debtor Namo fln4aelo Gorporg~ic~n Wumbar 

..~.,.....,___ - — Address -- --- Gbty Proainc~ Pcs~lal Codo 

~acured F~~rty Seeurad Party t Urn ~l~irnam

CAREOPY GeRt~WW~, H G4l~F°i]6~L7'IOhI - -

~~ ~ ~ Address _µ~~ Cit Peovinst Poatai Codn 

SHE~SHEYa~fVE ~ P.~ITHFALLS C1tJ X7AflA8 

i 
Cvilater~~ ~Cosa~ur~~r Inv~ntnry ~gaalp9nent ~c~sunis O4h~r h~otnr ~lahicle Amount Dais of #!ct Flxed 

Ctaa~~ficag4ow~u ~a~ds 1rtGiude~ Maturity Makurlty Daty 
OP 

x x x~ x x ~~ 

Patotor Vahlet~ 'Paar AA~ke Madat V.I.N,~ 
[}eacrip~i~a~ - - 

~~~raral CotBat~r~! ~~ Ganeraf Coli~teral 9~scription
Lia~~riptfa~n: - - - -.~ 

~~~JSisring ~g~n4 ~eglsRot6ng A~~ent 

Cfi55Ek5 BRC7C~< & BLACK~AtELL Ll P (FEidOER.~SQ21.8~3itC~A9) 

- ~  - ~uidr~ss ~ City Prnv3nce ~q~9ad Code 

— - 5UI7E 2t~. 40 KIND STR~'ET 4'lES'Y TdRONTO ff iASH 3C2 

EtVCS CJF Fa4dAILY 

~'~'~~ tit ffie~g~h ~usFrEess 08Dtc~r -- -

R~DI~I~ ME6f~4L A~,~RIJUANA ItJG 

~~t~ns~~~~~d.~a~c;or~.~c~ra~'E1~I~ C~cn~nv~r~~ntJ~T~~~i~ntav~t~~a~~t:~~~~~~~~=~'~~~°r~~ ~~r~nn'~ 
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Personal Property Lien: Enquiry Result Page 3 of 4 

Search Conducted 
On ..~~ .,n ~ _... _.._,..._ . ,, _ _...__ _~__...~. _..__.y _.. . 

Flfe Currency 12MAY 2O19 
F~ta Number Family of Families Page of Expiry Date Status 

Pagan 
73864r 3 3 9 3 25APR 2O23 

FORM 1C FINANCENG STATEMENT / CLAlM fOR ll£N 
File Number Caution Page of Totai Motor Vchlde R~giatratlon l2umber Replatered k~gistratfon 

FI(ing Pages 3ch~dula Undo Period 
73$642006 ~i t 2U180d251cs371626 P PPSA S 

sago 

Individual llobtor data of 61rih Fint Given Name 

~ usloess OebtOr Business Debtor Name 
RADiC65 M~~4CAl~ AMRIJUANA INC 

Addroes 
90 BEACH ROAD 

Individual O~btar Oa10 of BJrth Fksi Given Name 

BusTn~as pehtor Busi~eas Debtor Name 

Address 

Initial 

City 
HAtiikk.TOM 

Initial 

City 

Surnarn~ 

OMarlo Corporitlo~ Number 

Province Postal Code 
~)N L8L8K3 

9umasn~ 

Ontario Corporat~an Humber 

Pro~lnc• Postal Code 

Secured Party Sacurad Party f Lien Claimant 
ALTERNA SAVINGS CREDIT t7N ON LIM17E~ CC]A4A,i~RC~AE. 

Addraas Ctty Prwlne~ Ponta{ Code 
319 MCRAE AV~NU£ Ui'AWA ON K12O89 

Colfaterat Goncumer Inventory EquiprnanS Accounts Other Motor VahiciQ Amount Date of No Fixed 
Cisssiffestfon Goods Included Malurtry Maturity Date 

or 

X 34500 X 

Motor Whicl~ ~t~tr 1A~eSee Mad~l VJ.N_ 
Oueript~a+ 

GeMtal Collatanl Oes~eral Copateral ~esc~iption 
Daarip8on SECURED COPORATE VfSA 

R~ghterin9llp~nt Registering Agent 

Al,TERNA 8AVIhIGS CREbI7 UNION COMMF.FtC~A~. 

Address Ciry Province ~ Postal COdo 

319 MCRAE AVEPIUE Oi"TAWA ON K7Z069 

LAST PAGE 
Note: Ati pages have been returned. 

BACK TC3 TOPe 

a q~ s ~ ~ ~ Show Al I Pages 

°mss sery ce is tested deity wish McAfee S~CURE~" to ensure the secur ty of the transeclion and information 

pt SernceOntario, we respect yow right to privacy and value the trust yc~t place in us Read mare about 5eroiceQntario's Privacy 
Statement. 

htt~s:/Iedd.oncoro.comlEDD DenlovmentlEDDDisvlavResult.asnx?sid~13767$1 5113/2019 
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~~;~s~r~~ai l~~c~~s~~y ~.y~r~: ~r~q~g~r~r IR~~~~l~ 

4umbF~a~g~ 1~ ~~r~q~l~euli 

ServlGaC7+t9~rla Gn~xt~c9 CentE•~ 

Syt3a~rn Ost~' S7RAAY209~ 

~,c~~sSitmliklr 

,C,~3tn73 OP US& 

Page 4 0~' 4 

Last AAocf~led PAay 91 209fl 

r 

}~ c°ll~tic~~roe°~~a~tarr~~'.T~t~ ~~~~savv~e~nt~~.T"li`9~7i~r~la~rT2~snit~~~a~x'~~irl~,l~'1~,')RD Sl~~~f11Q 
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INCUMBENCY CERTIFICATE 
of RADICLE CANNABt3 HOLDINGS INC. 

We, fhe undersigned, hereby certify that: 

1. 

2. 

3. 

The following persons have been duly elected or ap~o~nted and qualify as directors 
of the Garporation: 

Ziad Recta 

The following person is the officer of the Corporation and hatds the respec#Iva office 
in the Corporation as set forth: 

~+1ar~ Office 
Zlad Redo President 
Upadhyaya Rakeshkumar Secretary 

The following are the genuine signatures of the directors and officer of the 
Corporation: 

s e 

Ziad Reda 

Upadhyaya Rakeshkumar 

DirectgJ4ffrce 

Director 
& President 

Secretary 

DATED as at the 28`~ day of March, 2019. 

eda 

,~ignat~e 
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°~ ~~ a. ' 
i;,:

~Etil&7li~Td~~d F~~rsan~l ~"xop~rty Security ,4ct ~~UT@ON FIt.9P~~; Rd 
~~~ ~F ~'fi 71~~ E&~~~: 1 l~TQ~ V~l~1C8..E ~C6{~WLE: tJ 

i181 ~ 1~ b0l1~ 

~t951~t E53 ltAA~E 
~~i',~R C~ RdYtUN R841~~El4 

~.ApiCLE ~~a~WAg~S Ht~.~i~C+S t9~iC. 
49172585421' 

~ - --- a~ ,.~., 

5~ClJREb PA,R~`~S 

i i14551~:5 CS~d7'A~IC3 Ct~~. 

_~~.~kD~ESS 

77 KI►~FGG 57RF:E7'td~ST, SUITE #~flf30 
YbRbhTtb 0►1 M5K 1Gb 

_~ ~un~ss 
19 TttUR4911G~i6RE[~ BbiPL~VARO 
dPICASTER t~N L9~ X1.2 

a 
r - ~---~ .~._. 

_....___ ~~a~ss 
FOREM4N, RC9S~~iBL~'I~ 6r LESS 

101-~25 Yt9R1+; ~~.'V[). 
PiA1vUlTl~t~ ON lHR 3A93 

,~Di~Rf3Ye~ Sf~tdATURE ~W~~~~7 ~~ 

A~f~re~~ce: Pre3~~+'~d I~r: DrbUie V11i,ker Saved U~d Pdmted ai: 
Dutked; 1'ransac~mar+ ID: 255E 9250 n~iy 09, 2Qt4 09:33 

P~,~e 1 of 1 
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~r C~~~ ONTARIO PPSA New Registration 
, _ .' ~,~~~~La ~va~~~,~ 1C CUNFIRMATI0N 

PPSA Ref Fite No.: 751191768 Expiry Date: 2020-05-14 

Registration Number: 2019(7514 1225 1590 6676 

REGIBTRgTidN TYPE: Personal Property Security ACl CAUTIbN FILING: N 
TERM OF REGISTRATION (YEARS}: 1 MOTOR VEHICLE SCHEDULE: N 

Business Debtors --
~ ~ BUSINESS NAME 

~ ~ ADbRESS 
aNTAR1O CORPORATION NUMBER 

~ 1 RADKLE CANNABIS HOLDINGS INC. 
_.. _. __......._.......m 

77 KING STREET WFST, SUITE #3QW 
~ ~ 002585921 TORONTO ON M5K 1G6 

sEc~~~c~ ~~~r~ s 
s8~w tl  ~ _ __~__ _____ 

M#~t[~" ADDRESS { 

~ W 19 7HOROUGNBRED BOULEVARD µ ~ a 
1 it45' S18S ONTARIO INC. 

ANCASTER dN L9K 1L2 

~{~~~,~t~~~~~ 

~~~~sr~~t~~ ~~~~ 
MAME AODRES9

FORfhtAN, ROSENBIATT Ft LEWIS ~ ~ 
101.425 YORK BLVD. 

(HAMILTON bN LSR 3M3 

Yf~` , ~~✓U '.; t. .;q`J ,....... S<Y'tG: :i~t Cf i%i~ ~r: ~`il i:H: 

T:: tt~:~~i:;'~t't l7: 255a 12Rp$ ti+;,iv 4, ?u14 C~~:2o 

Page 1 of i 
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t H SAS t~~ ~ ~rat~c,ra ~i~h~~ t~ 1~~n ~~ ~C~i~L~ ~d~NN/~~45 HtJLl~(~~S INC. the 
~~arr ~ tca ~ dl1i~~ ~ 1 „OOfl.~~0.0~~ C~c~i~~r€~, ~r~ the t~rrt~s and condit~~ns ccmt~ined 
ire the t~ ~ ~~ t~m r~ Agr ~a~nen~, ~~~erai ~~~urit~ ~Agr~ern~nt end F'romi~ ~r dote; 

~~~: ~ '~' c ~ . ~. 

~ o ~h~ ~~rpor~ti~r~ ~r~by ~ppr~ove~ the L~~r~ Agr~e~ent, ~er~eral Security 
r rner~t ~r~ Ps~r~as~se~ ~~te ~n~ ~~tli~r~~~~ tn~ Prescient of the ~~rpora~ion 

t~ ~~ r 1nt~ ~ Lc~~r~ ~gr~er~~r~t ~~d G~n~r~t S~~ur~t~ agreement ors behalf of the 
€~rpc~rr~ti~ 9 

0 ~' r~ ~r ~fi~c~r~ ~~f fh~ ~;c~rpr~rafoa~ b~, .and ~y ire hereby auth+~r~xed directed 
~~ ~, i re, perfca~r~ and ~x~~ut~ ~!! acts, ~~~d~, documents ~r~d things necessary 
~r x ~di~r~~ end ~rarid~nt~l k~ ih~ ~rr-~~ng c~ta~ of the ab~v~ ~rvahfch ~ou~sel may 
~~i~, 

`T~f C3F~ ~1ld ~ L.~l~`6~Pd~a ~r~ h~r~ y ct~ s~r~~ed #o by the signature of the only 
ir~c~~rr r~ ~a~ f ~h~ ~h~~ h~td~r~ of #h~ rpc~r~tior~ ~au~u~nt to the pr~~~ions of the 
usf~~~~~ ~~° ~ft~~~~ Apt, e ~}., ~991J. 

T ~ t the `" day cif arch¢ 2CI19e 

;~~~~_ 

~► ~t~~d I~ ~d ~ it ~tc3r end h~r~hold~r 

F ~ ~' 1~ 
F ~ 

~ ~. 

.e ~i ~ •. ~. a • ~., : 

.- - -

9 ~r~h~fdr 

d ed i~ hc~ ~r 
~ , 

Y~~~f 
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RES~LUTi4NS 4F THE QJRECTOR AND S}I,~~HOLDER~ 

OF 

195~~85 ONTARIQ INC. 

WHEREAS the Corporation wishes to loan to RADfCLE CANNABIS HOLDINGS INC. the 
sum of ~p to One Million ($1,000,000.00 Dollars, on the terms and conditions contained 
in the attached Laan Agreement, genera! Security Agreement and Promissory Note; 

NaW THEREFORE BE IT RESfJLVED THAT: 

1, The Corpora~on hereby approves the Loan Agreement, General Security 
Agreement and Prornissary Note and authorizes the President of the Corporation 
to enter into the Laa n Agreement and General Security Agreement ors behalf of the 
Corporation; 

2. The proper officers of the Corporation be, and they are hereby authorized directed 
to da, sign, perform and execute all acts, deeds, documents and things necessary 
or expedient and incldentai to the carrying out of the above or which counsel may 
advise. 

CERTIFIEb to be a true copy of Resolutions of the Director anc! Shareholders passed by 
the only Directarand all of the Shareholders of 1955185 ONTARIO lNC. as at the 2&'" day 
of March, 2049. 

~~~~~

Maham Ali Reds - Secretary 

488



~'ApiC~.E ~.~NNA i _ C3L~( ~S_ INS. 

lFl the ~rp~r~,ti~r~ v~i~h~~~~ ~btai~ lo~r~ fry 195~~85 ~NTARit~ I~IC. the gum 
csf t~ bra ~a i1lic~r~ ~ ~, 40,t300.C1t1) C~o11ar~, ~r~ the xecros and r.,~raditi~ns r~taEned in the 
~t~~~i~~ t~~ra ~r~rn~~~, G~n~r~( ~ec~rit~ ~gr~rn~r~t and Pr~rriis~ory IV~ts, 

7 ~ :: i 

1a ~`~ c~~rpor tiara hereby ~~tifr~s end r~firr~~ the ~x~cution and delivery of the 
~r~~ ~r~~rr~~r~t, Cy~~~ral ~~~~~rity As~r~err~~~t ~r~d Pr~m~~sory 1~a#+e; 

~" F~r~~rd~r~t caf ~h~ ~~rpnr~tfar~ be, end h~ 1~ ~reby ~uthoriz~d d~rect~d t~ do, 
~r r~, perF~r ~t~d ~~~c~rk~ Ali acts, c~~~c1~, d~~~m~nts and things ~~c~ssary ar 
~xp~di~r~ ~r 1~~s~lgr~~al Ica the rry'sr~g a~~t c~~ the ~bca~e ~r mvhict~ c~unsgl rr~ay 
ti~~~. 

TAI C)#~ ~ 1P~ E~ ~U~'i~~JJ ire erg y c:~r~~~~t~d tc~ b~ the signature of the ~r~ly 
~~r~ct~~ ~~ ih~ ~c ~r~ti~n urs~ia~t to the prpv6s~ra~ of the ~usf~te~s Coe'~aratlo»s~c~, 

A~ J ~ ~~ the '~ ~~ ~~ A~ar~~, 201 J. 

d 9 L~~r~~t~r 
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RESOLUT~CINS OF THE DIRECTOR 

O~ 

R~LI~CLE CANNABIS HOLDINGS INC. 

WH EREAS the Corporation wishes to abtaln a ban from 1955185 ONTARIO I NC, the sum 
of up to 4r~e Million {$1,Q00,000.00) Dollars, an the terms ar~d conditions corrtained in the 
attached Haan Agreement, General Security Agreement and Promissory Note; 

NOW THEREFC3RE BE IT RESOLVED THAT: 

'i , The Corporation hereby ratifies and confirms the execution and delivery of the 
Loan Agreemen#, General Security Agreement anti Promissory Note; 

2. The Present of the Corporation be, and he is hereby authorized directed to do, 
sign, pertarm and execute all acts, deeds, documents and t~fngs necessary or 
expedient arxi lncider~tal to the carrying out of the above or which counsel may 
advise. 

CERTIFIED to be a true copy of Resolutions of the Director passed by the only Director of 
RADICLE CANNABIS HOl..DINGS INC, as at the 26`" day of Marcie, 2t}19. 

_~~~~r 

Recta - President 
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"r~~ °s td' ~~t~ 

LIP 'I°CJ (~ E C~.~,I~tat ~ I,Q00,~ .00~ ~Dt~9~,L~~S Dui: tV[arc3z 2b, 2020 

~C~ . ~AI~~.1~ RE~~~E~ the t~ si~n~d promises to pay on March 26, 2020 ~o ter tai the 
rsrd~r c~~ 195~+]~5 ~~lV`I'~I~ II~~,, the ~rur~~i~a3 ~taur~t `zf ~p tt~ ONE MILLION ($1,t3(~0,0(10A0) 
Dt~L,L.~ ~~~rful inrs~ey of C:~nnac~ ara~ to pay interest ~t the rate of Twelve per sent ~12,00°fo) 
per ann~zrr~ ~aic~.~l~t~d c~~tl~y nit ire advau~ce on the ~~n~ipal ~tr~~~nt fr~rr~ time ttt t~m~ ~rna~ning 

aid., ~~ t ~p~yab[~ on ~s~ 6th ~~ay of ~~c:h and every mo~t~ ~ rnencirig on tine 2b#h day of April, 
2019 tip #~ ~rrtd i~~lttddn~ the 26tH day ~f I~I~c}a, 2fl20. F~yrr~ is received shall be applies firstly in 
~~fa'1~i'1$ ~~11I1j9c11t~ ~CC~'U~d %t1tCt~>t Blld $~3~ ~~TilI1C~ ]~~54~ tl(1 ~~11Ct~081 Of~ITI1CIp > 

~.Ip~s~ ~fa~lt xra yrr~~r~t ~~ any }~~yr~-~~nt whin ~iu~ ~~reunder, the Mire unpaid balance ~f 
the pri~a~ip~~ or~at end a~c~ t t sh~1l bec~rr~~ ~mr~ iat~ly die end pay~bt~ withmut notice 
~r demazxl',~nd Y.h~ aar~d r ed ~tuve is E~ ~~y intermit th~r ~ ~nnd on sa~bsegtteett overd~~ interest 
t tt r~~~ ~#'~~r~.caa , b~#h fc►re end ~ftc~~udgment, ~anri~ pazd in full. Thy covenants to pay in#erest 

shill ztot rz~ ~~ ~~► the t ry ~f ~ j~zd~rne~it or jud~aner~~s r~th r~,~pect t~ at~y of the obligations herein 
stip~al~t~ ,r. 

°I"h~ ~r~r~e~ ver y ~+~i~es ~erru~s~d and ~r~seritrr~ent for patent, notice often-payment, 
pz~t~,st~ nc►t~~~ c~fp~Besty I~~~~~~ CDl ~lAeeASVd&4JLUCy br~ngin~ of snit and r~ilig~nce in taking arty a~tian. 

I).,~'T`~~ ~# Hamilta~r~, ~s at thus 26'~ d~~ 4f March, 2~n ~ ~. 

R.e~ ICL~ ~~~TNAF3I~ HC3LDINGS SIC. 

P~rd ~!S 
~ ~ten 11 ~(~~ p%~5I{~~Cl~ 

e the ~~athority #c~ bind the corp~ra.tion. 
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INCUMBENCY CERTIFICATE 
of RADICLE CANNABIS HOLQINGS INC. 

We, the unders~ned, hereby certify that: 

7. 

F~ 

3. 

The following persons have been duly elected or appointed and quaiify as t~irectors 
of the Corporation: 

Ziad Recta 

The foifowing person is the office~of the Corporation and holds the respective office 
in the Corporation as set forth: 

Name Office 
Ziad Recta Present 
Upadhyaya Rakeshkumar secretary 

The following are the genuine signatures of the directors and officer of the 
Corporation: 

Na1,~e 

Ziad Recta 

Upadhyaya Rakeshkumar 

Director 
& President 

Secretary 

DATED as at the 2fi h̀ day of March, 2019. 

Zi eda 

S' na r~ 
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This is Exhibit “R” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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EXTENSION AGREEMENT

WHEREAS Radicie Cannabis Holdings Inc. tthe "~ebtcr") entered into a Loan Agreement and
General Security Agreement in favour of 1955195 t?NTARiU INC., as of February 27, 2019 for
$1,OOfl,000.4Q, and as it may be amended, restated, replaced, supplemented or otherwise modified, fi4m
time to tune {"First Loan Security"}due February 27, 2 20;

WHEREAS Radicle Cannabis Holdings Inc. (the "Debtor"} entered into a Loan Agreement ar~d
General Security ggreernent with 99 195 ONTARIO? INC., as of Maroh 26, 2019 for $1,00(},000.00, and
as it msy be amended, restated, replaced, supplemenked or otherwise modified, from time to time ~"Second
loan Security"} due March 26, 202Q;

AND WHEREAS tt~e First Loan Security and the Second Loan Security are coltect~vely referred to
as the "Security';

AND WHEREAS the Debtor has requested an extension of the due dates of each Security,for a
term of #ive (5) years eaoh;

NOW TH~R~FORE 3HlS AGREEMENT WITNESSETh that, in consideration of these presents,
and the sum of TWU t$2.00) DOL[:ARS naw pad, the receipt and sufficient of which is hereby
acknawletfgecS, the parties hereto hereby agree as fvilows;

1. Tf7e First Loan Securi#fir due date shall be extended to February 27, 2025;

2. The Second Loan Security due date shalt be extended to A~arcS~ 26, 2025.

3. Aii other terms and conrlitior~s of the First Loan Security and the Second Loan Security shall
remain the same and #ime.

dated this 2 +-~ day of ~ c.,r. v ~:~c'r 24 ~.

19$5185 ~N'FARI~ INC. RA[31CLE CANNABf& FiOLD1NGS (SIC.

Per: Per.

.~~~~~
t~

Mohammed Reda -President ~ Ziad Reda —President

1 trove authority to bind the Corporation 1 have authority to bind the Corporation
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This is Exhibit “S” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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9/27/24, 11:48 AM

Main Menu New Enquiry_ Rate Our Service

Enquiry Result

Personal Property Lien: Enquiry Result

File Currency: 26SEP 2024

All Pages ~/

Note: All pages have been returned.

Type of Search iBusiness Debtor

Search Conducted NOYA HOLDINGS INC
do

File Currency 26SEP 2024

File Number 'Family 'of Families'Page of _Expiry Date 'Status
'.Pages

;7301504&1 i1 4 i9 31 ~5JUL2042

File Number Caution Page of Total :Motor Vehicle Registration Number 'Registered Registration
:Filing Pages Schedule ' IUnder `Period

'734154461 fl01 3 201707251fl02 159 P PPSA !25
8899

Secured Party :Secured Party 1 Lien Claimant

'CANOPY f2lVERS CORPORATION

:Address

1 HERSHEY DR1VE

:Collateral 'Consumer 'Inventory Equipment
Classification ;Goods

X lX X !X X

:Motor Vehicle ;Year (Make Model ': V.LN.
description 

_._ __..... _. ...

1134
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';Type at Search `Business Debtor

iSearch Conducted tvC`!A HOLdiNGS ENC.
iOn

'File Currency 26SEP 2024

Fite N~Fmber 'Fa€nily ':of Famil'aes lPage 'off

_ .. __
:Pages

_.
,'~015~J4n1 ~ s r~ I31

~' s 3_~ u
_,..

File Number t;auti~n rage a~F :iota! ~llntor Vehicle

__ _.. ;Filing :Pages Schedule_. _
'73015Q461 Q~J2 3

individual DebBor :Date oaf Birth 'first Given Name
_.. __

!Business Debtor Business Qebtar dams

!Address

I77 KING ST. W., TD CENTRE ~vfORTH Tt?L1~ER

'individual Debtor date of Birth First Given Name
__ __

'Business Debtor 3usiness debtor Natns

Address

'Secured Party 'Secured Party! lien Claimant

__.. _ _.
 ̂CItIC85S

Coila#era! Consumer InventoayEquipmea~t Accounts Other
Classifecation ;Goads

Vehicle ;Year ;Make

y ~7at~ 'Status

._ _...._
L 2042

F;~gistra~icsn Plumber i~tegisterad iRegist:
:Under Period

20170725~tOfl2 190

Irri~iai 'Surname

C}ntario Corporation 4lumber

City !Province Postal Code

__.
Cit,r iPCOV9(iC8 'Pfl5Y8I CO(IE

otor Vehi~:le '.Amounti Date ~f No Fixed
ctud~ti Maturity lUtatearity Date

or

n~ie9 V.I.t~.
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9/27/24, 11:48 AM

CONTINUED

_.....
Fype of Search ':Business Debtor

Search C+onduc#ed NOYA HL3LDINGS INC
On

Personal Property Lien: Enquiry Result

File Currency 2GSEP 2024

Fiie Number iFamiiy of FamiliesPage iof Expir}t Data Status
(Pages

73fl150461 '4 3 '31 25JUL2042

=fi t ~ ~ ps a' a~~~€~'~~. _ [ 1 ~~~f ~~ ~' ,',i

:File Number :Caution :Page of ITata1 :Motor Vehicle Registration Number Registered Registrat'son

Filing Pages Schedule 'llnder :Period

73015Q461 'Ofl3 3 2fl170725 10Q2 159Q
'.8899

lindividual Dedtor iDa#e of Birth First Given Name Initial Surname

:Business Debtor :Business Debtor Name Ontario Corporation Numaer

_...._.. _ .._... ....... _ i ....._. ...._.. _ ......... _..._.... ...._ . ._ . .._.........
Address

_.....
:City

_, ..........
Province

_
'Postal Code

P.O. BOX 95, SUITE 300

'individual Debtor :Date of Birth :First Given Name :Initial 'Surname

iBusiness Debtor :Business Debtor Name Ontario Gorporation Number

Address 'City Psavince ;Postal Code

Secured Party ':Secured Party /Lien Claimant

(Address :City 'Rrovince :Postal Code

Collateral :Consumer ilnventory Egwpment ;Accounts tither :Motor Vehicle 'Amount: Date of No Fixed

i Ciassificatian Goods ', Included Aflaturity Maturity Date
or

Motor Vehicle Year Make `Model V.I.N.
'Description

. General Collateral General Collateral Description
'Description

____..... __.... _._.. _......._

`Registering Agent :Registering Agent
__. .

Address 'City Province Postal Code

CONTINUED

',Type of Search 'Business Debtor

Search Conducted NOYA HOLDINGS iNC.

On _._ .........................._..._....................i...__....._...._....._...................._........._.................._.....
'Elie Currency '26SEP 2424

https://www. personalproperty. gov.on.calppsrwebll nterimController?page_index=5&resNum=O&bdName=NOYA+HOLDINGS+INC.&responseType=O... 3/34
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9/27/24, 11:48 AM Personal Property Lisn: Enquiry Result

File Nurraber ̀ Family 'of Families 'Page ':af Pages

!73015Q46'1 1 31

fit? r

,Caaation Page of total Pages ;,A~io#or V~hicl~ FY~gis~ratian Number Registered Under
~i[ing Schedule Attachesi i

001 !4 2021 441 ̀ 238 X234 6591

_. __...
Record

,_. _...._. , . _. ........... _ _.
:File Number Page tdo Specific

__.......... _... ...._. _.._...
'~`h~nge F:eq~s'srecl ',Renewal

__...... y
Correct Period

:Referenced Amended Page Amended; !Years

730~5fl461 X !~ AMR;DMNT

`Reference Debtorl ;First Given Name 'InitiaE Sur~~arne
Transferor

___ _.... ___ ... _

`business Debfor Name

'RADlC~E CANNABIS HOLC3INGS INC.

'Other Change Qther Change

:Reason / Reasan / Q~scription
lDescriptian ±TO AMEi~D THE NA1vtE O~ THE DEB70RS TO NOYA HL~LDfNGS INC. Pl)RSU,ANT 70

ARTECLES OF AMENDt~AENT FILED MARCH 25, 2027 AND i fl ~~IvtEND ~'l-3E NAME OF

-THE SECUREI} PARTY TO RIV CAPITAL CORPORATiGh'PURSUANT TO ART?CLES OF

iDebtor/ Transferee:Dat~ of Hirth first Liven Name ' ini~iai (Surname

'Business Debtar Name Ontario Corporation
Number

NOYA HOLDWGS INC.

`Address !City ;Provinc~';Postai Cade

90 BEACN ROAD_ _.... __
'F~AMiLTO~i_._. .... _. ........._. _...._. _. ......__ ON LSP2J7_ _. _ i i

,Assignor Name 'Assignor Name

,Secured Party Secured party, liars c9aimant, assignee

RiV CAPITAL COF2PORATION

±Address +city 'P~ovince Postal Code

40 KING STREET 1h'EST, SU[TE 2504 TtJftc~I~TO ON M5H 3Y2

Collateral :Consumer ilnventory Equipment :accounts !C9ther Maur 'Amount Date of Maiurity Tea Fixes!
Classification `Goads ',Vehicle or Maturity

lnc3~aded Date

;Motor Vehicle Year Make 'Mn~el V.I.N.
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9/27124, 11:48 AM Personal Property Lien: Enquiry Result

'.Type of Search :Business Debtor

Search CarrdUcted'NOYA HOLDINGS INC.
On

': File Currency 26SEP 2024

;Ells Number 'Family of Families !Page iof Pages

i _.. ..
?30150461 # 'd I~ 31

_ _ _......__ _._. _._ _...

i Caution 'Page of 'Trtal Pages :Motor Vehicle :Regis#ration Number ;Registered Under
:Filing IScheduie Attached

002 ' ~ 2021Q401 1238 9234 6591

Recard ::File Number 'Page No Specific :Change Required !.Renewal Gorrect Period
'Referenced Amended PageAmended ;Years

Change

/ :Reason i Description

AMENDMENT FILED FEBRUARY 12, 2021.

i ..................___..........................................._~......._........_......._...................._......._
:Assignor Name Assignor Name

Party Secured party, lien claimant, assignee

initial Surnarr~e

Ontario Corporation
Number

City................. ......._.....
TORONTO

City

__

ProvincePostal Code '

ON ',M5K 1G8

Province Postal Code

;Collateral Consumer ilnventory;Equipment :Accounts (Other Motor :Amount; Cate of Maturity ' No Fxed
Classification 'Goods Vehicle or Maturity

Included Date
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9/27/24, 11:48 AM

Address

:File Currency 26SEP 2024

G'sie Number 'Eami3y 'offamilies 'Page of ~'a~es

'30150469 '1 l4 ii I3•I

Caution +Page of i7otat Pages 'fs9otor Vehicle Ftegistratian Plumber registered ilnder
;Filing Schedule Aftached

Q03 `4 ' 202101t~1 123£i 9234 6597

'Record 'File dumber 'gage 'hJo Specific i:shange iaeq~~rec~ .Renewal :Correct Peraod
Referenced l~rnended 'Page Amend~c~ Years

e__. ......... _ ... _
''3150461

__ _. _ _ _ _ __ .:.. . . ........... .. . .. .......... _

`Reference Debtor/ 'Firsf Given Name In=tiai Surrsarne
:Transferor

__.._. _... ... . ...._......... _... ......_... __..........

business D~6tar Marne

atherChange Other Change

C6~y

!Reason ! 'Reason 1 Descriptis~n

rust Given Name
_.

Surname

:Business Deb4ar Name

nor Name

.. _ ..................._...._......
red Party

Address

77 KlitiG ST. ~N., TD CENTRE FORTH TOWER

Province Postal Code

Ontario Corporation
Number

Province iPosLa! Coc9e_ _......

_..._

Name..______.........

Secured party, lien claimant, assignee

Address

Consume- InvenioryiEquipment
Goods i

Motor Vehicle Year 'Make

'Description

Personal Property Lien: Enquiry Result

Msrdel .~.N.

https:(lwww. pe rsonalproperty.gov.on.ca/ppsrweb/I me ri mController?page_index=5&resN u m=08~bd Name=N OYA+HOLDINGS+I N C.8~responseType=O... 6134
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9/27/24, 11:48 AM

General Collateral
Description

Personal Property Lien: Enquiry Result
_..__

Collateral Description

_..

Registering Agent Registering Agent ar Secured Partyt Lien Claimant

City
.. .........

tal Cade

CONTINUED

Type of Search 'Business Debtar

'Search Conducted iJdYA HOL~ENGS iNC.
' 0n

iFile Currency 26S~P 2024

(File Number iFamily of Families :Page of Pages

7301b~461 1 4 7 '31

;Caution :Page of :Total Pages ;Motor Vehicle 'Registration Number Registered Under

Filing Schedule Attached

004 4 !20210401 1238 9234 6591

';Record Fiie Number :Page No Specific :Change Required 'Renewal :Correct Period

:Referenced Amended 'PagsAmended Years _..
7311150461

!Reference Debtor/ 'First Given Name Initial Surname
:Transferor

_._..... . .. _ . ... ... .. ...._.___ _... . ..... . ......... _.._~.~. . ~_ .. _

Business Qebtar Name

'flther Change Other Change

Reason i :Reason !Description
Description

___ ..... _._.. _ ..._~_ _. __ ~. __ _

iQebtorl Trans9eree :.Date of Birth first Given Name Initial Surname

Business Debtar Name :Ontario Corporation
;Number

_.._ .... _.. _. _.... _......
Address

_.._ ~ y
Cit

_.....
Prov~nce;Postal Code

i_...
P.O. BOX 95, SUITE 3000
; ... _ ......... . ... . .. .. ......... ..... . ............ .... : . ..... ... _._..... __....... _ . ........ .. .. .. .................

Assignor Name :Assignor Name

:Secured Party Secured party, lien claimant, assignee

:Address ;City ProvincePosta! Code

Cotlaterai :Consumer 'Inventory Equipmen# :Accounts {7ther:Motor Amount, date of Maturity !Jo Fixed
'Ctassification 'Goods Vehicle or Maturity

:included Date

https://www. personalproperty.gov.on.ca/ppsrwe b/I nterimController?page_index=5&resN um=0&bd Name=N OYA+HOLD I N GS+I N C.&responseType=O... 7/34
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9/27/24, 11:48 AM

_. _.
'Motor VehicEe Year
:Description 

__..____...

ral Collateral Genera9 Collateral Description._ _.. .
ripYion _

Personal Property Lien: Enquiry Result

~l~de9 iT,~~l

iRegis#ering Agent ;Registering Agent or Secured Parfiyi Lien Claimant

Address ' ;i#y Province Postal Code

C£3IvTIN UED

Type of Search :Business Deb'or

:Search Conducted'NOYA HOLDINGS INC.
iOn

:File Currency 26SEP 2024

File Number Family of Faanalaes Page of Pages

.. ?30'15046'! 1 u rt 31

:Caution :Page of `otal Pages i~iotor Vehicle Registration Number Registered Under
!Filing Schedule Attached,.. 

..001
1. _._ 1

_. _.._.. _.........
2U23922~19031902 3959_.. __.. _.. _

Record File Nu~rsBzer Page No Specifc Change ~equ~red Renewa3 Correct Period
(Referenced `Amended `Page Amended: `Years

1730150461 Cl ASSGIVM~'

:Reference Debtorl ;First Given Flame ii~it~al Surname
:Transferor

:. _......... _.._. _....._

_.;_.
Business ~ebYor ~3ame

~NOYA HOLDWGS 11~C_

'Otrier Change :Other Change

Reason / :Reason i 87escripfion

':Qebtorl Transferee ;Date of B~rkh First Given Name

_...
:Business Debtor Name
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9/27/24, 11:48 AM

~I __ ... _.......... _.
'Collateral Gonsumer Inventory'Equipment
'Classification Gaads

Personal Property Lien: Enquiry Result

unts jOther;Motor
:Vehicle
'Included

'Model

Registering Agent Registering Agent or Secured Partyl Lien Claimant

FOGLER, RUBINOFF LLP (TH1LL)

3fl00-77 KING STREET WEST, PO BOX 95

END OF FAMILY

Type of Search Business Debiar

Search Conducted NOYA HOL[~INGS INC.
On

'File Currency `26SEP 2024
_..

;File Number :Family 'of Families :Page a#
'Pa

.748600272 2 4 9 ,3'i

=~3 11ti 1~ ~ ~li~~d~I t~ ~~"~`~` P ~'"~° 1 ~. ~, C~~ L id

,File Number (Caution :Page of Total Motor Vehicle

Filing (Pages :Schedule

;748600272 i001 i1

'. individual Debtor :Date of Birth !First Given Name

'. Business Debtor :Business Debtor Name

:RADICLE CANNABIS HQ~D3~iGS INC.
_,. ,_.. .. .. _.._. ... _..__ __.. ... ___r __ . ... .. ..........

Address

77 KING STREET WEST, SUITE #3000

individual Debtor :date of Birth 'First Given Name

~.. _.. ._..._ ..
Business Debtor

_ ; ___.. _ .. .._. .. , m _ ... .. . ......... _..__ ... . _.. .._. . ._ .....
:Business Debtor Name

Address

_... ,.._
Amount' Date of Maturity No Fixed

Expiry Da#e Status

26FEB 2025

Initial

C

Initial

x x

City

https:/Iwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=N OYA+HOLDINGS+INC.&responseType=O... 9134

504



9/27/24, 11:48 AM Personal Property LEe~: Enquiry Result

`Motor Vehicle ?Year 'fake `Model 'V.1.~3.
!Description

_..... .._ _.

i General Collateral 'General Collateral Description
Descrip#ifln ~EIVERALSECURITYAGREEI~~ENT

;Registering Agent RegisYer~ing Agent

FOREt~~€AN, ROSENBLATT & LEWIS

':Address ICst3~ Province iPostaf Gode

:109-425 YORK STD. 'HA(v1i~TON 'ON L8R 3M3

C~?tiT1NUED

:Type of Search 'Business Deb?or

:Search Conducted'NOYA HOLDINGS INC.
On

File Currency 26SEP 224

'File Num&~er Family `of Families Page `oi Pages

:748600272 '. !d i0 li3'I

~ , m 1 ~` _.

;Caution P~~ae of ''dotal Pages ;Ntatar Vehicle Re~ist~atio~r Number :Registered ilnder
'Filing ;Schedule Attached

~1 ;001 2200127 1?30 1590 5582

'Record 'File Number :Page Na Sped#ic :Change l2egaaired ;Renewal ,'Correct F'eri~d
12eferenced :Amended Wage Amended; (Years

;74$600272 B RE~;E~;VAL 5

Reference debtort First Given dame '.initial Surraam~
;Transferor

_..
:Other Cha

Reason i
Descriptiot

Reason 1 P3escription

Address

'Assignor Name 'Assignor fVame

,Secured Party 'Secured party, lien claimant, assignee
_._..

Address

:.._
:Business Debtor Name

:RADICLE CANNABIS HOLD(~GS INC.

nge {lther Chans~e

nitia~

Git}r

Surname

Ontario Corporation
.̀~+tumber 

.........................................:................................................................................... ..

!'rovincesPostal Code

Prov~ncePastal Code :-

hops://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=58~resNum=O&bdName=NOYA+HOLDINGS+I NC.8~responseType=O... 10/34
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9/27/24, 11:48 AM Personal Property Lien: Enquiry Result

i Co{lateral Consumer InventoryEquipment Accounts ;~3ther Motor iAmountl Date of 11~{aturity No Fixed
Classification `.Goods 'Vehicle or Maturity

Included Da#e

'Motor Vehicle Ysar Make 'Made! V.I.N.
'Description ,

_ _

Genera! Collateral :'General Collateca! Description
Description

Registering Agent :Registering Agent or Secured Party/ Lien Claimant

', ~OREIvtAN, ROSENBLATT & LEWIS

Address 'City Pravmce postal Code

:101-425 YORK BLVD. :HAMILTON ON !L8R 3N13

CONTINUED

of Pages
....___ ................_.__.
31

RegistraYson Number 'Registered Under

Other Change Other Change

i2eason 1 .Reason I Description
;Description Tp AMEND THE MATURITY DATE TO FEBRUARY 27, 2025

__

..................__......... 

..............__................
Surname

Name :Assignor Name

https://www. personalproperty.gov.on.calppsrwebllnterimControlier?page_index=5&resNum=O&bdName=N OYA+HOLDINGS+INC.&responseType=O... 11 /34
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9/27/24, 11:48 AM

_ .._.. _.
Secured Party

Callateral
'Classification

Personal Property Lien: Enquiry Result

Secured parley, 4ien claimant, assignee

19559$5 0~;7AR10 ENG.

Address
...__..___...._...........
19 THOROJGHBRED BOULEVARD

_... __
_..

Consumer InventoryEquipment
Goods

_..
X X X

nYs
~..,...:. .., ......... a, y

in~lud~d Date

X X 1000000:27FEB2025

tvtotorVehicle Year ;Make lMo~le9 Y.i.N.
Description _ _. . _ _. ..

General Gailateral :General CoElatera6 description
;Description

_ _... _... _... ..

Registering Agant

i.. _. ..

:Registering Agent or Secured ParEy(

_

Lien Claimant

__. _ _ . . _.. _.....__ ... ........._.

FOREM.4~. RC7SENBLATT & ~EWIS

:Address 'City 'Province:Postal Code

1fl'l-425 YORK BLVD. 'HANiILTOiti ON ~8R 3M3

CONTlhUE~

;Type of Search 3usiness ~ebor

:Search CattductedNOYA HflLIIiNGS (NC.
On

iFife Currency 26SEP 21724

'Fsle Number !Family ;of 1=arr~ili~s 9~age 'ofi Pa~~s

I%48600272 2 ~G 12 !39

r_..._._..... _. _ _
'Guutiot~ :Page of To@a1 Pagas

_.........
I1+lotor Vehicle

_ _._.. _.,.._..._
Re~istratiarr Number

_ . .. ... ........ ... ..__.........
;Registered Under

Filing Schedu9e Attach~~B

0~?1 ': 1 20211217 1 40 159Q 0274

iRecord File Number ':t'age ~o Specifiic ~hange f2equired .Renewal `Correct Period
iReferenced Amended ?age Amended Years

748500272 'X 'A AMND[l4NT

:Reference Debtor? 'First Given Name °r~itia~ ~urn~me
:Transferor

_.........

Business ~ebtar Name

RAC3ICLE CANNABES HOLDINGS lNC.
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9/27/24, 11:48 AM Personal Property Lien: Enquiry Result

Province Postal Code

_.

(City Province Postal Gatle
_ _ ;.

_._ _ __.

__ _ ___ _ _
Motor :Amount: Date of Maturity !Jo Fixed
Vehicle or Maturity
included Date

'Motor Vehicle Year ';Make
:Description 

_.;.. _... __........

'General Collateral 'General Collateral i3escriptian
Description

;._..__.. _ ...................._ _ _ _. .. ........._.~._..

CONTINUED

;Type of Search sBusiness Debtor

Search Conducted NOYA HOLDINGS INC.
On

iFile Currency 26SEP 2024

;Elie Nu►nber :Family of Families 'Page of Pages
!74$600272 2 '4 '`!3 I31

I~U~1Vl 2~ I~3A~l~~i~ s~" `"~1~~1 ~` { t~ ~ ~` 4 "~"
'. Caution ;Page of :Tatal Pages :Motor Vehicle Registration Number .Registered Under
Filing Schedule Attached

001 2 202308181n429590 68Q3

;Record :File Number :Page 'No Specific :Change Required 't2enewal :Correct Period
Eieferenced Amended :Page Amended; Years

:748600272
a . _._.._ _.. ._.... . . .._

X
...... . . . .......... . . _...... _.......

A AMlvDMNT

:Reference Debtorl :First Given Name €Initial Surname
Transferor

https:!/www. personalproperty. gov.on. ca/ppsrweb/I nterimController?page_index=5&resN um=0&bd Name=N OYA+HOLDINGS+i N C. &responseType=O... 13!34
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9127/24, 11:48 AM

{Debtod Transferee ;Date of Birth first Given Name

:Business Debtor Alame

NOYA HOLDINGS INC.

Address

':90 BEr~CH ROAD

Assignor Name Assignor Name

_
Secured Party

_ ._..
Secure~8 party, lien claimant, assignee

1D00593616 ~t~TARlO lI~G. .... .........._..
Address

19 THOROUGHBRED BOULEVARD

:Collateral Consumer (nventary equipment ':Acct
iC[assification Goods

Motor Vehicle
_._.

!Year tvlake
;Description

_. __

iGenera! Collateral General Col6ateral description
`Description

Personal Property Lien: Enquiry Result

~nitaal !Surname

nts

Registering Agent ' Registeri~rg Agent or Secured Partyt L"ren Claimant

.Ontario Corporation
': Number_.. _......... a __. _.
:2585929 ~~I

City 'Province Postal Code

NAn,91LTON ON L8P 2J7

;City Province;Postai Code

HANI1LTOs~ ON L9K 1L2

N[~tor Amount. Date of Ma#writ Na FixerJ
VEf3lC~W Off' ~OtUfi~7

irsc€ud~sl DeEe

IUl~del

FOREMAN, RQSENELATT & LEWIS

Address ,'City Province Postal Code

:901-425 YC7RK BLV(~. F3A~ILTON ON 'L8R 3M3

CONTiI~UED

Type of Search :Business ~eb;or

sSearch CanductedNQYAHOLDINGS ING.
On

'File Currency 26SEP 2024

File Number ;Family... _ _ _, t_ _ _,__... L,f Farnil~es :Page_ .. _._..... of Pages_ . . .........__ .... .. ................ _..... . . .. .. ........._.. _ _
;748600272 ~ '~4 ~3'!

`Caution iPage of :Total Pages ~+fotarVehic3e iRegistratior~ Number :Registered Under
:Filing Schedule Att~c~aed

002 2 2023 1818 'I G42 1X94 6803

12ecord File Number 'Page No Specific .Change ~2equi~ed Renewal Correct Period
Referenced Amended •.Page Amended' !Years

;748600272

':Reference debar/ FirsQ Gaven Name 'inatiai 'surname
:Transferor

__. __ _ . ... . ._.__.... _

(Business debtor Name

Other Change QtherChange

https://www. personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bd Name=N OYA+HOLDINGS+INC.&responseType=O... 14/34
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9/27!24, 11:48 AM Personal Property Lien: Enquiry Result

1_.. _.._. _._ _.... __._. _... ...._

:Reason / !Reason 1 Description
Description ,p~ AMALGAMATION FILED JULY 3'(.2023.

':Debtor/ Transferee :Date of Birth :First Given Name

:Business Debtor Name

... ......................_.................._..._....... 

... ........................................................
:Assignor Name

Secured Party

Address

................................
ar Name

patty, lien claimant, assignee

Collateral :Consumer Inventory`Equipment
:Classification :Goods

'. ... _......._ ..................... .....................................i....._.................................._...._.. ......... ...___................._;...........................................

'Motor Vehicle :Year 'Make
Description

:...................._.........._... ... ............_.__._....._...__............... .... ........_...___...

!General Collateral ;General Collateral Description
description

Model

Registering Agent Agent or Secured Party! Lien Claamant

Address ,City ;Province';Postai Code

CQN7INUED

;Type of Search .Business Debtor

:Search Conducted;NOYAHOLDWGS 1~tiC.
on

:File Currency 26SEP 2024

File Number :Fatuity of Families Page of Pages

7486f1t1272 '2
r_ _.

4 15 31~.
a=C3~2M ZC FHt~I~~IidC,~ ~~I ~'~" ~ ° t ~§~ " ` (~8 '

:Caution Page of ;Total Pages Motor Vehicle 'Registration Number Registered Under
:Filing Schedule Attached

401 '2 :20230821 1281590 70Q4

Record File Number Page 'No Specific Change Required 'Renewal 'Correct Period
`Referenced ;Amended PageAmenderJ Years

748600272 X A AMNDMNT

;Reference debtort First Given Name Initial iSurname
:Transferor ~ ..__... _.__. ..__.. __ ._ ~__. . .._. __ _... ____.. __._... .._

https:J/www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=NOVA+HO~DI N GS+INC.&responseType=O... 15/34
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9127/24, 11:48 AM Personal Property Lien: Enquiry Result

'Business Debtor Name
t.. __._. ... _..........._ . __. __..._ .. .. .._._._.. __ ....... ..............
!RADECL~ CANNABIS HOLDINGS IhC.

'Other Change :Other Chaa~ge

•io Corporation
per

321

nce Postal Code

L&P 2J7

!Address ~~~y (Province Pas#ai Code

'19 THQROUGHBRED BQULEIlARD HAN~iLTON ON L9K 1L2

aterai `Consumer Inventory ~quipmeni Accoun4s C3#her Atlotor Amounfi Date of PAaturity Ito Fixed
:sification Goods 1~ehicie o~ Maturity

In~3uded Date

r Vehicle ;Year

Collateral GeneraB CoitaBerai Description

'. ~ y.''.

Agent :Registering Agent or Secured Party/ Linn Claimant

`FOREMAN, ROSEI~BL4TT & LE4NIS

Address 'City

'1b1-425 YORK BLVD. HAMELTDN

CONTINUED

V.t.f+i.

ProvincePostat Code

ON L8R 3M3

(Type of Search iBusiness Debar

Search Conducted NOYA HO? DINGS INC.
'On

;File Currency '26SEP 2024

'File Number Family ~f families sage of gages

74860027^ ~] f~ ' 31

(Caution Page of ' Fotal Pages 'Motor Vehicle Registration Number
Filing 'Schedule Attaches!

042 2 2023fl8?1 ?208 1594 70 4

1~nder

https:llwww.personaiproperty.gov.on.calppsrwebll nterimController?page_index=5&resh um=0&bc~Name=NOYA+HOLDINGS+INC.8~responseType=O... 16/34
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iBusiness Debtor Narrae :Ontario Corporation
'Number

. Address 'City ProvinceFosta[ Code

Assignor Name :Assignor Name

Secured Party Secured party, lien claimant, assignee

(Address City Province Postat Cade

'Collateral :Consumer !Jnventory Equipment :Accounts ;Other,Motor Amount Date of Matunty No Fixed
Classification Goods iVehicle or Maturity

included Date

'MotorVehicie lYear :Make ;Model V.I.N.

City

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

nce Postal Code

512



per Change 'Other Change:.................. .. .................. ...........

Under

initial ':Sur~am~

1 `Reason / DescripEion
i . _ _ ............. __ .... __ .... __.. _ _.... _ ___...._ .,.... .. . _.._... .... ...._.......

t1°~' :REMOVE SECURED PARTY 1000593n16 ONTARIO 1NC. (19 T~-IORO~JGHBREQ

'BOULEV~iRD, HAMILTOfV, Obi, L9K 1L2jADD SECURL~ PARTY LEPVDIf~G ST~;EAM

';INC. (3-35 STOKE CHURCH ROAD WEST, SUITE 188, Af~CASTER ON, i_9K 1S4)

';Debtorl Transferee ~7ate of Birth first Given Alame 'initi~rl Surname

Business Qebtor Name

Gity Prc

AN CASTER ON

Corporation

__ `.Postal Code 

............................._....................... 

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

.................. _................ _..............

s Posta! Code

`L9K 1 S4

_ _.
Collateral Consumer inventory. equipment A~coun4s J~her Motor IArnoun# Date of Maturity No Fixesf

`:Classification `:Goods ' Vehicle or RAaturity
In~tuded Da3e

City
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9/27124, 11:48 AM

search Conducted NOYA NOLDfNGS INC.
On

File Currency 26SEP 2024

(File Number :Family of Families :Page of Pages

'.748600272 i2 '4 •8 31

Caution 'Page of :Total Pages ;Motor Vehicle Registration Nurr~ber ;Registered Under

Filing ScheduEe Attached
_ __. _ _. _._i _

041 `:1 %fl231221 115019015925

fiecard 'File Number ;Page ':No Speci#ic Change Required '.Renewal :Correct Period
'Referenced ;Amended Page Amended !Years

748600272 ~ ASSGttiN1T

Reference Debtorl -:First Given Name Initial :Surname
'Transferor

_ ....... .... ......._ _. _._.... ... .. ......... ....

'Business Debtor Name

NOYA HOLDINGS INC.

'Other Change

i ',

Other Change

_........ _ ........ _... _._..

;Reason 1 Reason t DescrBption
.Description

_.... ___ _ .............__

Debtor/ Transferee'Date of Birth :First Given Hama 

_ ................................._..................._.........i....... ._..................._................. .......... ..................__...._.......... _........._...._.......... ... .................. .. ..
:Business Debtor Name

:Address

Assignor Namei i.....______~ Assignor Name........................~____._....._._....................._......_...._._....._.._.......__......_...__..........................
LENDENG STREAM INC.

Secured Party Secured party, lien claimant, assignee

:1000593616 ONTARIO INC.

.Address_. ___ _.._.._. m._ ___. __.. ....._._. _...__ ~...
19 THOROUGHBRED BOULEVARD

Calla#eral Consumer Inventary;Equipment :Accounts
Classification Goods

Motor Vehicle :Year :Make
Description 

:...................................................:.....................

Initial

City

Ontario Corporation

ncePostal Cade

.. ._.y. _. __.... __..__
Cit Pravmce Postaf Code

HAINILTON ON ''L9K 1 L2

Motor Amount Date of Maturity No Fixed
Vehicle or Maturity
Inc{uded Date

Mode!

:Address iCity PravincePostal Code_...._~ _~.._____m._ . . ...... ........ ...... .. ... . ......._ .................. ____. ._... . . ..._... . __.. ........ ._ ........._... _........_ .. __........... _.. . ............. ....._._.. _ .._.

https:J/www. personalproperty.gov.on.ca/ppsrweb/I nterimController?page_index=5&resNum=O&bdName=NOYA+HOLDINGS+INC.&responseType=O... 19!34

Personal Property Lien: Enquiry Result

Surname
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9/27/24, 11:48 AM Personal Property Lien: Enquiry Result

:̀3040-17 KING STREET GVEST, PO QOX 95 `:TOROtvTO iON ''M5K 1G8

E(~D OF F?,MILY

;Type of Search ;Business Debtor

':Search Conducted NOYA 1-iOLD(NGS INC.
'4n

Fife Currency '26SEP 2024

~iie ~tumber :'FarniOy 'of Families!Page of Expiry C3ate Status
'Pages

!75119768 ''4 ''E~ '31 14R,~AY202~

r _ 
File Number

....... ........... _......
:Caution Yaffe of

_. _....._.
' Total Motor Vehicle

........_ .... _.......__....
'Registrati~r~Number

_ ............ . .. .._....~......... _......
f2egis~ered Registration

{piling __ I._.. _.._..Pages 'Schedule __.i. _.. __..__...... Undsr 'Period _....._
!751191768 `001 `1 2099059412251590 `P PPSA I1

_

(.individual Debtor

_ _ __.

:Date of Birth First Given Name

r _
i Business Debtor

_.. __.. __..........._.
Business Debtor Name

_,.....
RALIICLE CANNABIS HOLDINGS INC.

(Address _. . _._..
77 KfNG STREET WEST, SUITE X3040

Individual Debtor 'data of Birth ' F6rst Gives Name

Business Deb#or Br~siness Debtor TBame

Secured Party

_... ..

.............__.
Collateral
Classification

Motor Vehicle
Descrip#ion

. ........................ _.. _.. _...........

Secured Party / L€en GPaimant

195518 ONTARIO INC.

Year Maki !Mnr~el V.d.N.

Postal Code

L9K 1 L2_...

No Fixed
MaYu~ity Date

General Collateral `General Cailaterai Description
Description GENERAL SECURITY AGREEMENT

FOREMAN, ROSENBLATT & LEL'VIS

Address

6Ci96

i 3nit~al Surname

Qntario Corporafian Wombat

002585921

amity 'Provence Pastel Code

I-ORONT~ ON lUt5K 1G8

}nitia! :Surname

_._
Ontario Corporation tdumber

City Province 9'os#al Code

City Postal Code
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9/27/24, 11:48 AM Personal Property Lien: Enquiry Result

:Fife Currency 26SEP 2024

File Nurrrber family of Families Page of Pages

!75'!491768 3 4 2i3 3'€

(Caution Page of :Total Pages :Motor Vehicle IRegistratian Number ;Registered Under

:Filing :.Schedule Attached

0'E ~fl9 :20200127 1730 1590 5583

t2ecord :File Number ;Page No Specific :Change Required Renewal ;Correct Period

iReferenced Amended Page Amended !Years

1751191768 'B 62ENEWAL 5

i..... __ .. ....._... __
:Reference Debtor/

_....... _ _ ._..

:.First Given Name
__._. __

Initial :Surname
_.. _. _

Transferor

':Business Debtor Name

RADICLE CANNABIS HC?LDI~iGS INC.

Other Change :Other Change

Reason ! . Reason t Descri tion
:Description

_......_ _....._ _..........__ ..........._. ..

Debtor/ Transferee;Date of Birth .First Given Name .Initial Surname

:Business Bebtor Name Ontario Corporation

i ~ _.... _. _ _.. __ __ __ _. ...... _ Number_ ........__ _

Address :City sProvinca Postal Cocie

:Assignor Name Assignor Name

:Secured Party :Secured party, lien claimant, assignee

i.....~.. _. _..... _. . ....... ... .. ............. ...__... .... ....._.. ._.... ..

;Address
._.._.. _..........

-:City
_........... .._._.~ ........... _.._. .._.................._

Pravince'Pasta! Code

Collateral :Consumer Inventory Equipment :Accounts t7ther Motor Amount' Date of Maturity Na Fixed

Classification -Goods Vehicle or Maturity
InclurJed ' Date

Motor Vehicle :Year intake -Mode! V.I.N.

;Description
_.._ _ ._ ....... __ . _,

'General Collateral :General Collateral Description
;Description

s . _. .._. ..... _... . ........._.. . _ . .......... . . _.._........ . ...._. ......... . ..............._.

_... _.._

_ _ __. _.. _. . .... ......._. ......_

;Registering Agent Registering Agent or Secured Party/ Lien Claimant

:̀.~dREMAN, ROSENBLATT& LEWIS

Address :City PravincePostai Cos1e

_...._.. _..__
:101-42b YORK BLVD.
: ... .._.... .... ...._..._ _. ....._. .. _......_..... __.._ _.._._.....

:HAMILTON _......... QN 'L8R 3tv13
v .. ....... ..... . ........_..... _

https:/lwww. personalproperty.gov.on. ca/ppsrweb/i nterimControll er?page_index=5&resN um=0&bd Name=N OYA+HOLDINGS+IN C. &responseType=O... 21!34
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9/27!24, 11 :48 AM Person~i Property Lien: Enquiry Result

CONTINUED

Type of Search 'Business Debtor

iSearch Conducted NC3YA HOLDINGS fNC.
<?n

:File Currency I2&SEP 2[!24
i.. _
i File Number'Fam~ly

_

'af Fatniloes :Page
_.... _...... _ _ _ ......_._ .... . ............ ... . ................

'of ~'acyes

'75119176$ 3 ,4 ~1 3~
ŷ y@~.@~...ff.__.

: 6.T 8'4.:b°t ... _ ...

q~~~ }a'y ~5'~"

._£~e.r R~~~s' f~4~.,n rs d~~31...~~ i~$ q

q'~~"g^3,

+3 Y1~ ~~'' ....

'Cation 'Page of ;Total Pages ;~1+lotorVehicl~ Re~is~ration iVumber Registered iJr~der
riling ' Schedule Attached

_ 001 1 
_

2J2003fl6 1425 1590 8786 P PPSR.... _.

'Record :File Number Page too Specific Change ~eeq~irec~ ;Renewal Correct Period
}2eferenced Amended 'Page Amended! Ysars

751191768 7 A AMty€7MRT

Reference Debtor/ First Given dVame lnitiat Sa~r~narne
(Trans#eror

__

:Business Debtor Name

i RADlCLE CANNABIS HCJLDl~GS iNC.

If?ther Change :Other Change

... ........_.._ ........................................
:Secured Party

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

'. Collateral
`Classification

Motor Vehicle

red party, lien claimant, assignee

195185 ONTARIQ IPvC.

Adriress

THOROUGHBRED Bt3ULEVARD

Consumer llnventory Equipment

X X X

:Make

General Cotiateral 'General CoElateral Descrip4ion
:Description 

_.._.._... _

hops://www.personalproperty.gov.an.ca/ppsrweb/InterimController?page_index=5&resN um=0&bdNa~e=hIOYA+HOLDINGS+iNC.B~responseType=O... 22/34
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9/27(24, 11:48 AM Personal Property Lien: Enquiry Result

Registering Agent i Registering Agent or Secured Partyf Lien Claimant

FORENEAN, ROSENBLATT &LEWES

I Address :City Province' Postal Code

101-425 YORK BLVD. 'HAIV31LTL7N 'C31~ I.BR 3M3

CONTINUED

;Type of Search Business Debtor

Search Conducted NOYA HOLDfNGS ING.
On

File Currency ~6SEP 2024

Fife Number Family of Families Page of Pages
_ ..... _..........._. _..i._ .... ....._..._

5'i 191768 3
........ _. ...... __...._.

4 22
_..__ __.._._ _... _....

31

Caution 'Page of Ta#al Pages tVlotor Vehicle 'Registration Number Stegistered Under
Filing ::Schedule Attached

001 ' 1 20211217 1359 1590 0273

!Record :File Number :Page No Specific ;Change Required Renewal 'Correct Period
Referenced Amended Page Amended.: 'Years

51191768 X A AMNDMNT

:Reference Debtor( First Given Name Initial 'Surname

Trans#eror _..__ __ _ .. .... ....... ........... . .. ............ ..............._

Business Debtor Name

~AD1C~E CANNABIS HOLDINGS INC.

Debtorl7ransferee;Date of Birth First Grven Name initial Surname

:Business Debtor Name 'Ontario Corporation
:.Number

': Address .City `Province' Postal Code

Assignor Name iAssignor Name
__

Secured Party 'Secured party, lien daiman#, assignee

;_ _. _.. .. .......... e .. ..._. . . ~. .. ......... _ ........... .......
:Address

.......... ~ ...............
City

_.__... _...
Province) Postal Code

Collateral Consumer inventory Equipment 'Accoun#s Other Motor :Amount; Date of PAaturity No Fixed ';
Class cation :Goods Vehicle or Maturity

Included Date

Motor Vehicle :Year :Make
_ _.

Model
_

V.I.N.
Description

__ ___ _ . ._

https:l/www.personalproperty.gov.on.calppsrweb/l nterimController?page_index=5&resNum=O&bd Name=NOYA+HOLDINGS+INC.&responseType=O... 23134
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9/27/24, 11:48 AM Personal Property Lien: Enquiry Result

C iYy

NAPS ILTON

Postal Code

L8R 3Iv13

Type of Search :Business Deb`or

ISearch Conr9uc#ed .~VOYA HOLDINGS II~C.
4n

File Currency 26SEF 2024

File Number Family `t~f Farr~ilies gage of !'ages

751191768 3 `4 %3 39

Caution ,Page of `Total Pages tvlotor Vehicle 1Ragistrat~on Nr~rnber `Registered Under
riling ' Schedule Attached

004 '2 +2t}23Q898 1041 1590 6802

Record file Number ;Page Teo Specific ':Change ~equiresi Renewal :.Correct Period
(Referenced eAmend~d 'Page Amended Years..._.. __

?51191768 k.
__..., v. _._... ...,.._..

A APv11vDMN ;
_. . ..._._. _ _;

:Reference Debtor/ 'Firs#Given Name 3~~itiai Surname
ITransfisror

_.__._ _._.. ...__.

Business Debtor Name

'. RADICLE CA~,~NAB1S HOLDWGS ING.

:Other Change iOther Change

Reasar~ 1 Reason /Description

'~Q$~~a~~1°~ ~ O AMEND THE NAME OF THE ~?EBTOR TO NOYA HDLDIt~G~ ENC. PURSUANT TO

ARTICLES OF AMENDMENT AILED MARCH 25, 2027 AND TflANiERD THE NAME OF

THE SECURED PARTY TO 10 0693573 ONTARIO 11~;C. PURSUAi~T TO CERTIFICATE

Deht~rJ Transferee;Date of Birkh -First Given Name In9ti~3 (Surname

', Business Debtor Name ;Ontario Corporation
AEumber

NOYA HOLD[NGS INC. ;2585921

'Address ~.ity Province'Posta( Code
_.._...... _... _. ......... _

94 BEACE ~ t;OAD
_ ._..._. _... ._ _.. .... . . ..___ . . _.. ..._

i HAtv11~T01~
e. .. .........
ON LSP 2J7

`Assignor Name :Assignor Name

'Secured Party :Secured party, lien claimant, assignee

`1000593fi?6 ONTARIO 1NC.

'.. Address
~:~n -r ur~o.-ts ~nuo awn ort~n ~¢in nn

,City
. nninn orrn

E~rovince:Postai Code
r~wr ~ nip ei n
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Personal Property Lien: Enquiry Result
_...

Model

!Registering Agent ;. Registering Agent or Secured Party! Lien Claimant

;FOREMAN, ROSENBLATT & LEWIS

:Address City 'Province!Postai Code

:301-425 YORK BLVD. !iAM1LTdN ON L8R 3M3

Ct)1VTINUED

';Type of Search Business Debtor

':Search Conducted NOYA HOLDINGS INC.

On

€File Currency_.. _ . 26SEP 2024.. .. .... .,. ,. . ... ....._ ~__ ...... ........_. _.._.. _......__ _. _.........._. _.__ _...... ,.__. .__ y~_
:File Number'Famil of Families Page of Pages

'7511917&8 3 4 24 31

i... _.._..;_ _._ ~
Caution :Page of

_..
:Total Pages

_ _
;Motor Vehicle

_ _... _...
Registration Number

,...._._.
Registered Under

!Filing Schedule Attached

Q02 2 :20234818 1041 1590 6802

:̀Record :File Number `Page No Specific :Change Required :Renewal :Correct Period
Referenced Amended ;Page Amended: 'Years

:751191768 ' 
___ ............._.........._........_......................~..........~..........._..._........_......_................._..........__..._._.i........_._........

:Reference Debtor! :First Given Name
:Transferor 

_.___..__ ......................__...__.____....................................._._..

:Business Debtor Name

itial

Other Change :Other Change

Reason i ;Reason /Description
Description OF AMALGAMATION FILED JULY 31, 2023.

Debtart Transferee :Date of Birth €First Given Name

Business Debtor Name

lnitiat

Ontario Corporation
Number

Address

Name :Assignor Name

Party secured party, lien claimant, assignee
__...

:Address :City Province Postal Code

https:JJwww. personelproperty.gov.on.ca/ppsrweb/I nterimController?page_index=5&resN um=0&bd Name=N OYA+HOLDINGS+I N C.&responseType=O... 25!34
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9/27!24, 11:48 AM Personal Property Lien: Enquiry Result

Goilateral `Consurn~r ilnventoey`Equipment 'Accounfis ~sthe~Nlator Arnoun# Date of ~Aaturity ! No Fixed
:Classification ;Goods Vehicle ', ar Maturity

;Included Date

Nlotar Vehicle 'Year tvtake N~trdel V.I.N.
Descriptian

___ _.....

IGenerai Collateral '::Genera! Collateral Description
;Description

_._ __... _ __... _....._ _ ...

{Registering AgBnt ':Registering Agent or Secured Party/ Lien ClaYmar~#

':Address 'City
i... _ _..._ ___ _. _......._ __ _ _ ... .. ... ......

!Province Posta! Cade. . ._. _ ...._ _ _..._

CONTINUED

;'Type of Search 'Business deb ar

Search Conducted iNOYA HOLDINGS i~C.
~n

'File Currency 26SEP 2~2~

:File Number Family of Fami9'aes :Page of F'agc:s

'751191768 3 w 25 '31

::autioo~ Page of :otai Pages ;tvtotor Vehicle Rer~istration Number (Registered Under
Filing Schedule Attached

009 2 '2(1230821 '1208 1590 7003

Record File Number Page No Specific Change ~t~gesi~eci 62enewal .Correct Perind
Re#erenced :Amended Page Arn~nded Years

:'751 3 91 768 X A atvlNdf49NT

_....... _
I Referettce Debtor!

_ .. _....... ... . _...... _.._._ _..... __..__..... _ _ .......... . . ........_...... ..
!First Given Name '.ln~#ia~ '~urn~me

.... . ....... ..__ _. i

brans#eror
__..... _..

:Business DebtorNarne

'RADICLE CA1vNf~BIS HOLDINGS INC.

Other Change (Other Change

Reason /
,.... _ ........._... _P _....
:' Reason / Descri tion

Description ;fp CORRECT REASON FORAMENDMEiVT IN REGISTRATION ?v0. 20230818 1041

:1590 6802 TO A(ViEND THE RA[v1E OF THE DEBTOR TO ~;OYA HOLDINGS INC.

PURSUANT TO ARTICLES OF AMENQMENT FILED MARCH 26, 202; AND TO AMEND
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9/27124, 11:48 AM

Secured Party !Secured party, lien claimant, assignee

1000593616 ONTARIO iNC.

(Address

19 THOROUGHBRED BOULEVARD

Collateral :Consumer Inventory Equipment A
Classification Goods

;Motor Vehicle

_..._ _ i......

;Year Make
;Description

'General Collateral ;General Coiiatera! Description
'Description 

.._ ........................................__..__....._......................................_..........._.._..._........_~....

Personal Property Lien: Enquiry Result

unts

Registering Agent 'Registering Agent or Secured Party/ Lien Ciaimanf

:FOREMAN, ROSENBLATT& LEWIS

101-425 YORK BLVD.

-City Province; Postal Code

HAMILTON ON L8R 3M3

COfVTINUED

'Type of Search 'Business Debtor

:Search Conducted NOYA HOLd1NGS (NC.
fln

522



Address

....... ........... ..._.._. .........._..
i Collateral
'Classification

_...... .
', Motor Vehicle
'Description

Consumer Inventory~quipment
Goods

r 1Vlake Mader '4'.i.tJ.

;General Collateral +General Coliates~al Descriptian
!Descriptian

... __ . _ _... ..

Registering Agent `Registering Agent or Secured Partyl L'sen Claimant

Address 'City 'RrovancePostal Code

CONT1ttiUED

Type of Search 'Business Debtor

Searcfi ConductedNOYAHOLDIf~GS ING.
!On

'File Currency '26SEP 2424

file Number'Family o~ Families gage of rages

': 751191768 3 ~4 2i 31

'Caution !Page of :Total Pages 'IVlotar Vehicle Registrati0r~ Number RegEstered Under
Filing ,Schedule Attached

001 I 1 ' 2fl231220 1 ?46 19 31 5598

iRecord ;File Number :Page ~Io Specific Change required ftenew~i 'Correct Period
:Referenced ',4mended gage Amended Years

?5119176$ A At~1ND~viNT

:Reference Debtarl first Given ddame ,r~~#ial 'S~ar~ame
:Transferor

__ _..... _..... _ __...

Business Debtor Name

NOYA HOLDINGS ING.

Other Change Other Change

Reason 1 IReasan i Description
Descriptioa~ ;#REMOVE SECURED PRRTY 104059361& ONTARIO fNG {19 TNOROJGHBREG

BOULEVARD, HAMILTON, ON, L9K 1L2jADD SECI3REB PARTY" LENDING STREAM

INC. (3-35 STONE CHURCH RdAD WEST, SUITE 188, ANCASTER, ON, L9K 154)

hops://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=58~r~sNum=O&bdName=NOY~4+HOLDINGS+IiVC.&responseType=O... 28/34
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9/27/24, 11:48 AM Personal Property Lien: Enquiry Result

Debtort Transferee Date of Birth First Given Name Initial

Business Debtor Name

Address 'City

........... ._......
Surname

CONTINUEd

Type of Search Business Debtor

Search Conducted NOYA HOLDINGS INC
On

File Currency 26SEP 2024

Postal Code_ ............................................ .
L9K 1 S4

File Number Family of Families :Page of Pages

7 1191768 3 4 28 '3'!

,.... . _._ __. ..~__ _.. ,. .s._ ..._,.
:Caution Pa e of

__.. __
Total Pages

_ _.. _
:Motor Vehicle

...._.. _._.. .____. _.._ __ __ _. ...... _ ~_ .
Registration Number Registered ilnder

Filing Schedute Attached

Od1 ' 1 120231221 1152 1902 42'16

(Record File Number :Page No Specific 'Change Required Renewal :Correct Period
:Referenced Amended Page Amended Years. ...._. m_ ..... ._..

:751191768
. ._ _. .... u ..... . . . .. ........ . .._ _.. _... __ _....__ _.... _ _ . .. ___.. ...

~D ASSGNt~T

Reference Debtor/ First Given Name Initial Surname
.Trans#eror 

__.._ _ ....... ___ . _ _ ...___ ~ _ _ ._.~. . ~ _ .._ ._

Business Debtor Name

NOYA HOLDENGS 1NC.

C3ther Change Other Change

https:!/www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdNarne=N OYA+HOLDINGS+INC.&responseType=O... 29/34
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9/27/24, 11:48 AM Personal Property Lien: Enquiry Result

':Reason I Reason 1 Qescriptson
:Description

_. _.. .. _. . _ ... ....... . . ._._. ... ............... ..

!Debtor/ Transferee;Date of E~irth `First Given Name ~ni~ial Surname

(Business Debtor Name t3ntario Carparatian
V~7umber

_
'Address
i.... _... _..... _. _.__ ',City_.. ...... _.. _....... i~rovince'Postal Code_. . ......... _

/Assignor Name Assignor Nart~e

LENdiNG STREAM INC.

'Secured Party Secured party, lien claimant, assignee

`104459316 ONTARIO INC.

:Address City F~rovince Postal Cflde

':1J THOR+JIJGHBF2Et3 BOULEVARD H1aN11LT€7iv CaN sL9K 1L2

Cailatera! Consumer +Inventory equipment `Accounts £}ther':Motor `Amou~tti C3ate of Maturity No Fixed '.
Classification 'Goods VehicE~ or ~tlaturity

Inclut~ed Da#e

Motor Vehicle .:Year 'Make Model 'V.I.N. '.
'Description

_...._ _ ..... ... ..... .... . ...........

i ......._.... _..._...... . _.. ........._..
General Collateral

_._
:General CaIlateral C}escription

_..._ __... ... ..._.. ........ _ ..... ... .. ........._. .. .........._

// Description

I _..~...
:Registering Agent

_ _.. _ .. ...... .. ......... _........... . _ . ........_.
;Registering Agen# car ~ecaared Partyl ~ier~ Claimaa~t

_.......... . . ... . .......... _.... _..

i FOGLER, Rl1B1ROFF LLP {TRILL}

Address ;City 'ProvincePostal Code

'300-77 KING STREET WEST, Pfl BOX 95 'TCiR~NTG' ~N `M5K 1G8

END OF FAMILY

Type of Search 3usiness Debtor

Search Conducted NOYA NOLDI(vGS INC.
Qn

File Currency 26SEP 242

Fi9e Number :Family lo# FamiliesPags iof 'Expiry Date Status
'_.Pages

,5787484 ,t <t 29 31 22NOV 2024

', file Number ',Caution 'Page of :-iota) 'Nloior Vehicle 12~s~istration Nurraber Regisi~re :Registration
', F€Sing Pages :Schedule /Under :Period

757874484 00'I 1 201911221612159Q P PPSA 5
', ' 1029

Individual Debtor /Date of firth ;First Given Name ;initial Surname

Business Debtor :Business Debtor Name__ _.....
:RADICLE CANNABIS HQLDINGS IRC.

Corporation Number

https://www.personalproperty.gov.on.ca/ppsrweb/i nterimController?page_index=5&resN um=0&bdNarne=f~'OYA+HOLDINGS+I N C.&responseType=O... 30/34
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9!27/24, 11:48 AM Personal Property Lien: Enquiry Result
__ _ . __:

City Province Postal Code

HAMILTON 'ON L8P 2J7

Individual Debtor '.date of Birth :First Given Name Init'sal Surnartte

Business Debtor Business Debtor Name :Ontario Corporation Number

:Address ,City !Province Posta► Cnde

', Secured Party :Secured Parley /Lien Claimant

UVOLVERINE PARTNERS CORP.
;Address City !Province ;Postal Code

77 KENG STREET WEST, SU(TE 400 €ORONTO ON 'M5K OA1

Gotlaterai !Consumer 'Inventory;Equipment Accounts Other :Motor Vehicle :Amount: Date of Na Fixed
Classification :Goods `1ncluded Maturity Maturity Date

or

x x x x x

Motor Vehicle `Year 'Make :Mode! V.t.N.
Description

_.. . __.. _ _ .~_~._ .__

General Collateral :General Collateral Description
Description

____.. _.. _...._ _ .. .........._.... _ ........ ....... _.__ ...._

Registering Agent :Registering Agent
'DENTONS CANADA LLP (AF/KLOPPENBORG)
Address :City Province Postal Cade

77 KING STREET ~1UEST, SUITE 4QQ 'TORONTO ON ~A5K dA1

CONTWUED
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9/27/24, 17 :48 AM

;Reason

Personal Property Lien: Enquiry Result

Reason t Descript~an

TO AMEND THE NAME O~ THE DEBTOR TO NOVA HOLDINGS lNC. PURSUANT TO

ARTICLES OF kMCNDMENT FILED MARCH 25, 2021 AIVD TOI~MEPVD THE NAME QF

THE SECURED PARTY TO GAGE GROV4'TH CdRP. PCBRSUANT 7G ARTICLES O~

7ransferee'iDate of Birth 'First Given Name lnitiai Surname
;....

Business Debtor Name

iNOYA HO~DIRGS 31~+C._ _..
Address

_. _
'77 KING STREET W SUfTE 30flfl

Name :Assignor tame

Secured Pariy :Secured party, Lien claimant, assignee

.Motor Vehicle 'Year ~tlake
'Description 

__.

_... _._
`General Collateral `General ~oliatera! description
:Description

Moe9e[
.. ... ... ........
1l.1.N

City

OTTAUVR

province Pascal Cade

~)N KIP 1A4
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9!27124, 11:48 AM

i7ther Change Other Change

'Reasatt ! iReason /Description
Description AMENDMENT FILED OCTOBER 8 2020.__.

_......

iDebtorl Transferee Date of Birth
_....

Business Debtar Name

First Gwen Name

Coliatera! :Consumer 'InventoryEquipment
Classification :Goods

PAotor Vehicle :Year intake
description

iGenerai Collateral :General Callatera! Bescription
;description

Registering Agent

LAST PAGE

Note: All pages have been returned.

Code.......................

BACK TO TOPsa

Ali Pages v ~ ~ ` r.~`~1431,tt ~~? ~'~Q£~

_ __

This service is tested daily with McAfee SECURE"`'' to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario Contact Centre

Web Page II7: WEngResult System Date: 27SEP2024 Last Modified: July 14, 2024

Personal Property Lien: Enquiry Result

nts '.Other; Mo#ar
Vehicle
Included

Model

itiai

Agent or Secured Party/ Linn Gtaimant

_...._
Address

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resN um=0&bdName=NOYA+HOLDINGS+INC.&responseType=O... 33134
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9!27/24, 11:48 AM Personal Property Lien: Enquiry Result

Privacy. Accessibility Contact us

FAQ Terms of Use O Queen's printer for Ontario 2015

ht°ps://www.pe rsonalproperty.gov.on.ca/ppsrweb/I nterimControll er?page_index=5&resN um=0&bd Na me=N OYA+HOLDINGS+I N C.B~responseType=O... 34!34
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File Currency: 26SEP 2024

  
   All Pages   

 

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted
On

NOYA CANNABIS INC.

File Currency 26SEP 2024
 File Number Family of Families Page of

Pages
Expiry Date Status

 730149462 1 1 1 4 25JUL 2042    

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution

Filing
Page of Total

Pages
Motor Vehicle
Schedule

Registration Number Registered
Under

Registration
Period

730149462 001 1 20170725 0954 1590
8897

P    PPSA 25

 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

RADICLE MEDICAL MARIJUANA INC.  
 Address City Province Postal Code
 90 BEACH ROAD HAMILTON ON L8P 2J7
 
Individual Debtor Date of Birth First Given Name Initial Surname

 
Business Debtor Business Debtor Name Ontario Corporation Number

 
 Address City Province Postal Code
  
 
Secured Party Secured Party / Lien Claimant
 CANOPY RIVERS CORPORATION 
 Address City Province Postal Code
 1 HERSHEY DRIVE SMITH FALLS ON K7A 0A8
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor Vehicle
Included

Amount Date of
Maturity

or

No Fixed
Maturity Date

X X X X X
 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 

Show All Pages

  

Enquiry Result
Main Menu New Enquiry Rate Our Service

9/27/24, 2:04 PM Personal Property Lien: Enquiry Result
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Registering Agent Registering Agent
 CASSELS BROCK & BLACKWELL LLP (FENDER/50214-3/KW)
 Address City Province Postal Code
 SUITE 2100, 40 KING STREET WEST TORONTO ON M5H 3C2

CONTINUED

Type of Search Business Debtor
Search Conducted
On

NOYA CANNABIS INC.

File Currency 26SEP 2024
 File Number Family of Families Page of Pages
 730149462 1 1 2 4

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
 Caution

Filing
Page of Total Pages Motor Vehicle

Schedule Attached
Registration Number Registered Under

 001 2 20210401 1240 9234 6592    
 
Record
Referenced

File Number Page
Amended

No Specific
Page Amended

Change Required Renewal
Years

Correct Period

730149462 X A   AMNDMNT
 
Reference Debtor/
Transferor

First Given Name Initial Surname
 

 Business Debtor Name
RADICLE MEDICAL MARIJUANA INC. 

 
Other Change Other Change

 
 

Reason /
Description

Reason / Description
TO AMEND THE NAME OF THE DEBTOR TO NOYA CANNABIS INC. PURSUANT TO 
ARTICLES OF AMENDMENT FILED MARCH 25, 2021 AND TO AMEND THE NAME OF 
THE SECURED PARTY TO RIV CAPITAL CORPORATION PURSUANT TO ARTICLES OF 

 
Debtor/ Transferee Date of Birth First Given Name Initial Surname

 
 Business Debtor Name Ontario Corporation

Number
NOYA CANNABIS INC. 

 Address City Province Postal Code
 90 BEACH ROAD HAMILTON ON L8P 2J7
 
Assignor Name Assignor Name

 
Secured Party Secured party, lien claimant, assignee

RIV CAPITAL CORPORATION 
 Address City Province Postal Code
 40 KING STREET WEST, SUITE 2504 TORONTO ON M5H 3Y2
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle
Included

Amount Date of Maturity
or

No Fixed
Maturity

Date
 

 
Motor Vehicle
Description

Year Make Model V.I.N.
 

9/27/24, 2:04 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=NOYA+CANNABIS+INC.&responseType=0&r… 2/5
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General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent or Secured Party/ Lien Claimant

CASSELS BROCK & BLACKWELL LLP (JT/52076-20) 
 Address City Province Postal Code
 SUITE 2100, 40 KING STREET WEST TORONTO ON M5H 3C2

CONTINUED

Type of Search Business Debtor
Search Conducted
On

NOYA CANNABIS INC.

File Currency 26SEP 2024
 File Number Family of Families Page of Pages
 730149462 1 1 3 4
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
 Caution

Filing
Page of Total Pages Motor Vehicle

Schedule Attached
Registration Number Registered Under

 002 2 20210401 1240 9234 6592    
 
Record
Referenced

File Number Page
Amended

No Specific
Page Amended

Change Required Renewal
Years

Correct Period

730149462    
 
Reference Debtor/
Transferor

First Given Name Initial Surname
 

 Business Debtor Name
 

 
Other Change Other Change

 
 

Reason /
Description

Reason / Description
AMENDMENT FILED FEBRUARY 12, 2021. 
 
 

 
Debtor/ Transferee Date of Birth First Given Name Initial Surname

 
 Business Debtor Name Ontario Corporation

Number
 

 Address City Province Postal Code
 
 
Assignor Name Assignor Name

 
Secured Party Secured party, lien claimant, assignee

 
 Address City Province Postal Code
 
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle

Amount Date of Maturity
or

No Fixed
Maturity

9/27/24, 2:04 PM Personal Property Lien: Enquiry Result

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1&bdName=NOYA+CANNABIS+INC.&responseType=0&r… 3/5
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Included Date
 

 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent or Secured Party/ Lien Claimant

 
 Address City Province Postal Code
 

CONTINUED

Type of Search Business Debtor
Search Conducted
On

NOYA CANNABIS INC.

File Currency 26SEP 2024
 File Number Family of Families Page of Pages
 730149462 1 1 4 4
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
 Caution

Filing
Page of Total Pages Motor Vehicle

Schedule Attached
Registration Number Registered Under

 001 1 20231220 1844 1902 3957    
 
Record
Referenced

File Number Page
Amended

No Specific
Page Amended

Change Required Renewal
Years

Correct Period

730149462 D   ASSGNMT
 
Reference Debtor/
Transferor

First Given Name Initial Surname
 

 Business Debtor Name
NOYA CANNABIS INC. 

 
Other Change Other Change

 
 

Reason /
Description

Reason / Description
 
 
 

 
Debtor/ Transferee Date of Birth First Given Name Initial Surname

 
 Business Debtor Name Ontario Corporation

Number
 

 Address City Province Postal Code
 
 
Assignor Name Assignor Name

RIV CAPITAL CORPORATION 
Secured Party Secured party, lien claimant, assignee

LENDING STREAM INC. 

9/27/24, 2:04 PM Personal Property Lien: Enquiry Result
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 Address City Province Postal Code
 3-35 STONE CHURCH ROAD WEST, SUITE 188 ANCASTER ON L9K 1S4
 
Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts Other Motor
Vehicle
Included

Amount Date of Maturity
or

No Fixed
Maturity

Date
 

 
Motor Vehicle
Description

Year Make Model V.I.N.
 
 

 
General Collateral
Description

General Collateral Description
 
 
 

 
Registering Agent Registering Agent or Secured Party/ Lien Claimant

FOGLER, RUBINOFF LLP (THILL) 
 Address City Province Postal Code
 3000-77 KING STREET WEST, PO BOX 95 TORONTO ON M5K 1G8

LAST PAGE
Note: All pages have been returned.

BACK TO TOP

  
   All Pages   Show All Pages

 

This service is tested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario Contact Centre

Contact us

© Queen's Printer for Ontario 2015

Privacy  Accessibility

FAQ  Terms of Use

Last Modified: July 14, 2024Web Page ID: WEnqResult  System Date: 27SEP2024
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9!30/24, 9:20 AM

Main Menu New Enquiry_ Rate Our Service

Enquiry ReSUIt

Personal Property Lien: Enquiry Result

File Currency: 29SEP 2024

All Pages V
'~C~b`a .~`a' ~f,

Note: All pages have been returned.

:Type of Search :Business Debtor

Search Conducted RADICLE CANNABIS HOLDINGS INC.
do

:File Currency 29SEP 2024

:File Number :Family a# Families :Page !of :Expiry Date !S#atus
!Pages

730150461 1 i4 '1 31 25JUL2042

file Number 'Caution Page of 'Total Matar Vehicle !Registration Numker 'Registered ;Registration
Filing Pages Schedule 'Under Period

73015fl461 ':001 3 '2017fl7251C3fl21590 P PPSA 25
+8899

individual Debtor Date of Birth :First Given Name `Initial 'Surname

':Business Debtor :Business Debtor Name (Ontario Corporation Number

:'RADICLE CAN(~AB1S HOLDINGS INC.

:Address :City Province 'Postal Code

CiO RICK MOSCONE :TORONTO ON M5K 1G8

Individual Debtor ':Date of Birth !First Given tJame :Initial Surname

Business Debtor :Business Debtor Name :Ontario Corporation Number

RADICLE CANNABIS HOLDINGS INC.

:Address 'City :Province Postal Code

90 BEACH ROAQ 'HAMILTON t3N L8P 2J?

'iSecured Party Secured Party /Lien Claimant

:CANOPY RIVERS CORPORATION
r .........._._.._... ...... .. ..._....... __.._..... _........ _
:Address

. .. ....._._ _. .... .
:City

_...
Province Postal Code

1 HERS}-iEYDR1VE SM€THFALLS ION K7AOA8

Collateral Consumer InventoryEquipment Accounts L?ther lUlotor Vehicle Amount Date of Na Fixed

';Classification Goods iincluded IUiaturity Maturity Date
or

X X X X ',X

https://www. personalproperty. gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+INC. &r... 1/34

_ _
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Debtor 6Vame

SUITE 2104, 40 KENG STREET WEST
__

CONTINUED

___... __
';type of Search 'Business Debtar

Search Conducted :RADICLE CANl~ABIS NOLDlNGS ING.
i n.,

(File Currency I29SEP 2024

`file Number '~ami3y of Fam1l'ses Page `of
Wages

_ _ ;_ _._.
~ 3Q15U461 b `?_ ': 31__. _ _.

, _ 3
_ _ _ _ ._

I. File Plumber waut6on ,~ag~ of '; ao4a3 'Fl~atar ~Ie~icle
:Filing ',Pages !Schedule

. .. t 7 KING ST. W., TD ~uEN i RE NORTH T~L'VER

Individual Debtor___. . i7ate of BSr#h __ ~irs~ Given ~lam~

:Business Debtor Business ~ebtar ~iam~ __

CoHIa€era!
Classification

dk Bieth First Given 1Jame

Personal Property Lien: Enquiry Result

g Agent
__ _ _ _ __

BRICK ~ BLACK~VELL LLP (FEtv~3Er~l~O?_~4-3,•'KV'`J

Secured Warty t Lien C6aimanf
__ _ ...

~;egis4raf~c~n dumber
__ .

Registered 'RegisfraYion
'Under 'Period

X0170725 'I Ofl2 1590
_ . .: ....

3899 '.

6ni~ia!
_._

Surname

_ . _ _. _..... .._. __.... i
'Oa~tario Corparatian dumber

`city 'Province '~ost~l Code

_ . _ _.
lnifia! Surname

___ _ i0ntario C~rporat6on Number_.

Province Postal Code

PvTafur~ty
or

ts~aturity Date
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9/30/?4, 9:20 AM Personal Property Lien: Enquiry Result

CONTINUED

..Type o#Search :Business Debtoe

;Search Conducted RADICLE CANNABIS NOLDlNGS INC.
On

'~iie Currency '29SEP 2024

F'sls Number :Family of Families'Page of :Expiry Date !Status
'Pages

73010481 1 '4 '3 31 25JUL2042

File Number
__

'Caution "Page of Totai Motor Vehicle F2egistratio~ Number
_.._.

Registered ;Registration
:Filing Pages Schedule Under i'Period

:730150461 -'003 3 201707251002 159fl
8899

individual Debtor ';Date of Birth :First Given Name :initial !.Surname

Business Qebtor
M........_...... . _ ........... .. ... ..._...._ ..... .. .... .... . . ............... __..._ _......__...
:Business Debtor Name

__ ........... .._.._.
Ontario Corporation Number

:Address 'City :Province Rostal Code

(P.O. BOX 95, SUITE 30fl0

:Individual Debtor :Date of Birth +First Given Name 'Initial 'Surname

Business Debtor :Business Debtor Name 'Ontario Corpora#ion Number

;Address `City 'Province :Postal Code

Secured Party :Secured Party 1 Lien Claimant

_.
Province :Postal Code
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9/30/24, 9:20 AM Personal Property Lien: Enquiry Resuit

i File Number :Family 'of Famalies :Page 'of Pacpes

730~15u46'i i v ' 31

~ x= .

caution ';Pages os :Tntat Pages ':tviotor Vehicle Registration t~u~rrber ;Registered Under
Filing Schedule At~ach~d

_... i... _ 4fl1 `4..__. _ ':2021049 123$ 9234 6599_.........._.. _.... __........... _ ... . .......... _ . ......._ r

`Record ::File Number .:Page iNo Specific `Change Requir~ci `Renev~a9 'correct Period
iReferenced Amended Page Arnendet~ :Years

73015~J461 X A AN[ttiL3MNT

;Reference Debtorl {Firsi Given Name !~natial ;Surname
;feror

`.business Debtor Name

i R,`~DICLc CANN~1BiS HOLDINGS INC.
_. ..

- Change ':other Change

an 1 `Reason i Descriptaon
ription TO AMEND THE ~~~~tE OF THE DESTORS TO 1~OYA HOLDINGS ItvC. PURSUANT Td

`ARTICLES OF AMENdIvlENT FIC.ED t~1ARCH 25, 20?_1 AND TC3 AIVtENt~ THE N/~ME OF

THE SECURED PARTY TO RIV CAPITAL CORPC3RAT10€~` PURS'JA~JT TC~ ARTICLES OF

~r! Transferee'Date of Bir~~i ~irs~ Given tame IniCi78 5urn~me

'business Debtor I3ame 
___ _.__

Ontario Corporation '
'Number

'NOYA NOLDlNGS INC.

'Address (City 'Province Postal Cede

~JO BEACIj ROAD '.HAtvIILTON ON L8P2J7

nor Pfame Assignor Pdame

red Party iSecurec4 party, lien ci~iment, assigr~as

`RIV CAPITAL CORPORATION

A@dress :City ProvincePostal Gode

40 K(NG STREET WEST: SUfTE 25011 TOR~7NT~ GN iM5!-1 3Y2

feral Consumer 'Inventory equipment `A~caun~s ~~her':M~tor .t~ttao~~nt Date of ~7iaturiYy ido Fixed
sification :Goods 'Vehicle or Maturity

Included Da#e

~i9otor Vehicle
Description

_ ....
;General Caltateral

r Maka Model

'General Collateral Descripfian

`Registering Agent ̀ :Registering Agent or Secured Rarty/ Lien Claimant_.
CASBELS BROOK & BLACKV~lELL LLP (JTi5207fi-2Q)

_.

SU3TE 2100, 40 KING STREET NEST

.._... .. ......._..

...... .........__..
.,pity

i"fORt)NTd

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

~1 Gade............................
3 G2

CONTINUED

https://www.personalproperty.gov.on.ca/ppsrw~eb/InterimControlier?page_index=5&resN um=0&bdName=RADICLE+CANNABIS+HOLDINGS+INC.&r... 4/34
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9/3o/~4, 9:20 AM Personal Property Lien: Enquiry Result

;Type of Search 'Business Debtor _.
Search ConductedRADICLE CANNABIS HOLD1NG51NC.

'On

File Currency 29SEP 2024

File Number :Family of Families -:Page ': of Pages

:73015446^ ~ ':31

':Caution :Page of :total Pages ;i~latorVehicte Regis#ration Number :Registered Under
:Filing Schedule Attached

002 4 202104Q1 1238 9234 6591

Record File Number ':Page No Specific :Change Required "Renewal !Correct Period

32eferenced ;Amended Page Amended: ;Years

Surname

Other Change ;Other Change:.....................................................

Reasan / `Reason 1 Description
Description AMENC3MENT FILED FEBRUARY 12, 2021.

itial

Debtorl Trans#eras Date o#Birth ;First Given Name Initial 5urnasne

:Business debtor Name (Ontario Corporation
Number

NOYA HOLDINGS INC.

.Address City Prov~nce:Postal Code

C!O RiCK MOSCONE :TORONTO ON M5K 1G8

:Assignor Name :Assignor Name

:Secured Party :Secured party, lien claimant, assignee

i.._ . ...... ..._.. _ . ......... _. _... _.... _..........._ __
:Address ':City

_ _ ..........._. _
Province Postal Cade

;Collateral Consumer Inventory Equipment :Accounts C3ther Motor Amount
. .........

L3ate of Maturity No Fixed
Classification Goods 'Vehicle or Maturity

included Date

Motor Vehicle `:Year :Make 'Model V.i.N.
;Description

_. i ... .. ............. . . . ................. . __ _ _ _ . __.... _ ......... _ _

;General Collateral :General Collateral Description
Descrip#tan

___ __ ........._
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9/30/24, 920 AM Personal Property Lien: E?~quiry Result

'.Address pity Province:,Posta2 Code

CONTINUED

;Type of Search :Business Debar

(search Conducted RADICLE CANNA6IS HQ~DlNGS IhC.
On

'file Currency 29SEP 2024

'Fits Number '~=amply ~f Families (Page 'of Panes

73015046 1 _ ',g '31

i~ 3 ~5 £~z .z~i' ~i, F ... ~. . .
.._ . . .............._

',
_,.._ _..__ _.. ..

:Caution Page of
_.............._

~o#al Pages
__..._...._ ., ..___-..

ft~o~oa~ Vehicle
._..... ___ ._..._ .. .._..____....,, ._._........ _.. .._......... .. .. . ....._...... . . ... ... _..i

'Registrations Pdurriber IFtegistered ~Jnder
Fiiing ~chadul~ Attached

403 I4 '20210~t~J1 1238 9234 6591

'Record ;File Number ':Page fro Specif'sc iChange #~egsairec6 Renewal :Correct period
Referenced Atnsnded PageAm~nd~c~ Years

730150161
_.. ... _.

Debdor/ First Given Name
__

1_ _ __...
Business Debtor 13ame_ _ __. ___

Initi~i 'Surname_._....

i7ther Change 3ther Change
_ .._.

_ _.... _.
iReason i Reason 1 Description
;Description

Assignor Name 'Assignar tdame

__. _._..i... __ _..... __ ..
(Secured Party Secured gsarty, lien cIasman#, assignee

otor Vehicle Year i Model !V.I.N.

hops://www.personalproperty.gay.on.ca/ppsrweb/InterimController?page_index=5~resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+IN C.8~r... 6134
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Search GonductedRADiCLE CANNABIS HOLDINGS iNC.
On

File Currency 295EP 2024_.~. _ ......._ _. _....m_
File Number :Family `.of Families 'Page of Pages

?30150461 1 '4 I~ !31

;caution ;Page of Total Pages 'Motor Vehicle Registratson Number

:Filing Schedule Attached

OQ4 '4 120210404 1238 9234 659'f

#2ecord 'File Number :`Page No Specific 'Change Required 'Renewal
'Referenced i . `Amended Page Amended: ;........._

Years
__ . ..._...._ . . ... .... ...... . ......... : . . .............
730150461

. .

Reference Debtorl ;First Given Name Initial .:Surname
iTransferor 

_ ...._ .._.. _.._.. _..... _. __.._ .

Business Debtor Name

Registered Under

Period

IOtherChange Other Change

:Reason ! :Reason /Description
;Description 

,.__ __. _ __.. _ __ _.___... _.
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Personal Property Lien: Enquiry Result

__...........
fVtak~

': General Catiateral 'Genera9
Description

Collateral C}escriptian

___ __

i Made! V.i.►~.

_ _ .. _

:Registering Agent 'Registering Agent or Secured Par~yi Lien Claimant

:Address. City ~'ravince Pos4a1 Code

CONTINEJED

Type of Search 'Business Deb±or
_..._ _..._.... _.......

:Search Gonducted'RA~ICLE
,On

CANNABfS HOLDINGS (h~C.

'File Currency !29SEP 2024
i_ _ . _
iFile 9dutnbe~ Fam6iy

_ _ . __.
iafiFatniiies iPage Io~F

__. .. _.._....... _ _ . ..... . ......... ...... .._......
gages

T3Q1504n1 !1 u ~ 31 _...

:Caution Page of bta! Pages :,Wlotor Vehicle ' Registrataoa~ Number :Registered Under
'Filing Schedule Att~ch~ed

001 !1 '201312201908 1942 3959

:Record File Number :Page It o Specific 'Char3ge Etegtz'sre~ iRenewal 'Correct ~'sriod
12eferenced ':Amended Page Amended'. 'Years

730150469 D ASSCPv(~tl'

:Reference Debtor/ First Given dame l~ltial surnamE
'Transferor ___ _.. .. _

LENDI(~G STREfiM WC.
'.Address ,ity ~rovince'Postal Gode
i3-35 STONE CHURCH Rdr1D V,~EST. SUITE 188 '~~CF~STER flN 'L9K 1S4

https:l/wwrmr.personaiproperty.gay.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdNarne=RADICLE+CANNA615+F~OLDINGS+IN C.&r... 8/34
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9/30/24, 9:20 AM

Collateral
:Classification

Motor Vehicle
Description

Personal Property Lien: Enquiry Result

Consumer InventoryEquipment iAccounts Oiher: Matar Arraaunti Qate of Maturity No Fixed

Goods Vehicle or Maturity
Included Date

(General CoUatera{ .General Collateral Description
'Description

:Registering Agent Registering Agent or Secured Partyi Lien Claimant

'OGLER, RllBItvOFF LLP (TH1LL)

,' Address ;City ProvincelPostal Code

', 3000-77 KING STREET WEST, PO SOX 9~ TORONTd ON '"~15K 1G8

END OF FAMILY

Type of Search 'Business Debtor

Search Conducted 'RADICLE CANNABIS HOLd1NGS lfVC.
On

'File Currency 295EP 2024

File Number ':Family of Families!Pags !of ':Expiry Da#e !status
Pages

(7486002?2 2 4 9 '31 126FEB 2025

'File Number Cautsan Page of ', Total Motor Vehicle Registra#ion Number :Registered '; Registration

Filing Pages Schedule 'Under Period

1748600272 0~1 7 201902261622159Q P PPSA 1
0$45

Individual Debtor iDate of Birth :First Given Name Initial Surname

;Business Debtor :Business Debtor Name 'Ontario Corporation Number

RADICLE CANNABIS HOLDINGS INC. `002585921

:Address City
_.......

Province Pos#ai Cade

77 KING STREET WEST, SUITE #3000 TORONTO 'ON M5K 1G8

i _.. .. ~ . ........._.
'Individual Qebtar

, . ..___...... ......._..... _...._.._ . ... .......... _............... _.__....
Date a# Birth !First Given Name

__.. . _
!Initial

_ _...... _..._.... _... _......i
:Surname

'Business Debtor :Business Debtor Name
_._..

Ontario Corporation Number

Addrass :City :Province iPostai Code

:'Secured Party Secured Party i Lien Claimant

1955'185 ONTARIO 1(v C.

Pos#al Code 
._ ........................................................... .
L9K 1 L2............................... _ _...................

No Fixed
Maturi#y Date

https://www. personalprope rty.gov.on.calppsrweb/I nterimControll er?page_index=5&resN um=0&bd Name=RADICLE+CAN NAB IS+HOLDINGS+I N C.&r... 9/34
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iRegistering Agent Registeria~g Agent

FORE~~iA~V, ROSENBLATT &LEWES

(Address ':City `Province Pasta9 Code

:101-425 YORK BLVD. HA3~iLTON ON ~$R 3M3

CONTINUED

Type of Search !Business Debtor

'Search Conducted RADICLE CANNABIS IiOLDi~1'GS lNC.
On

(File Currency 29SEP 2024

file Number Family of Families :Rage o•f Pales

74$600272 ? 4 ' 10 31

,Caution Page of ?'o#al Pages A~o4or L'e3~icle 'Registratioe~ t~~mber 'Registered Under
Fi9ing schedule Attached

41 :001 2t~20d'? 27 1730 1590 5582

:Record :File PIum3~er Page too Speeific Chai~gs required l2enewa! :Correct Period
'Referenced 'Amended 'Page Amended; Years

'748&00272 B RENCINAL 5

'i2eference Deb#orl ;First Given Name tnit6~l Surname
'Transferor

_ __

__ , i.. _.
'Business Debtor h#arne

.̀RADICLE CANNABIS HOLBINGS €NC.

Change !Other Change
:___.........._..__._____..........._..__.

First Given Name Ir~i4ial

.................. _ _.. _............. 

...__ ..................._......... 

............_..._ ..................
City.._ ........................._._....

.................. ... _ .............. 

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

.. _ ............................. _ ...

................... _................

~tario Corporation
ember......................... _.......................................... _... _. .

.............................................
Postal Coc9e

Posta! Code

hops://www.personalproperty.gov.on.ca/ppsrwebllnterimController?page_index=5&resNum=O&bd Name=R,AD I CAE+CANNABIS+HOLDINGS+INC.&... 10134
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9/30!24, 9:20 AM Personal Property Lien: Enquiry Result
_ _ _ _ _ _ _,

Cnliaterel Consumer inventory Equipment :Accounts ;Other'Motor Amnunt'; Date of Maturity No Fixed
Classification 'Goods Vehicle ar Maturity

Included Qate

'Other Change

Reason
!Description

Change

i Description

TO AMEND THE MATURITY DA?E TO FEBRUARY 27, 2025__. _

Qebtor/ Transferee':Date of Birth First Given Name

Business Debtor Name

__._ 
~ni#ial Surname

Ontario Corporation
Number

0025$5921
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9/30/24, 9:20 AM

........._._.....
Secured Party

Collateral
Classifica~ian

Motor Vehicle
'Description

Personal Property Lien: Enquiry Result

5e~ured party, lien cla€man#, assignee
__

7955185 O1~TARIG ENC.

Address
_ _

19 THOROUGHBRED 80U~EVARC7

_..
Cansum~r Inven#oryequipment ~,4
Goods

X X X

:General Collateral Genera8 Co9lateral Description

Province Postal Code

O!~ L8R 3M3

;Type of Search 'Business Debtor_ __
Search Conducted :RADICLE CANNHBiS HOLBINGS

_ __.
[NC.

{7n

iFile Currency 29SEP 2024

File Nurttber :Family of ~atn9iies :Page of Pages

r4860fl272 ~ ~ 12 3"

I CI' ~ ~ ~_. ~"" _ ~ 
°~~<„ .~

Caution ?age u ' :~~at Pages aVtotor i(ehicie Regis~ratio~~ Number

__ :Filing Schedule Ai~ached_. _ __
001 '1 I20211217940Q1590 0274

1Record File Number "Page Na Specific 'Charsge Required Renewal :Correct Period
Referenced 'Amersded Page,4mendec9'; "Years

'748600272 X A A[~dNDMNT~

Other Ghange `Other Change

n ! 'Reason I Description
P~1°~ ITO Ai~1END THE NAME OF THE DEBTOR TO NOYA HOLDINGS INC.PIIRSUANT TO

ARTECLES OF AP~IEN~~AENT FILED 1v1ARCN 25, 2D21.

Registered Under

_ _
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9/30/24, 9:20 AM Personal Property Lien: Enquiry Result

Address 'City ProvincePostal Code

:Assignor Name :Assignor Name

:Secured Party 'Secured party, lien claimant, assignee

;Address (City Province Posta3 Coyle

Collateral `Consumer Inventory Equipment :Accounts Other'Mator :Amount; Date of Nfaturity ' No Fixed
iClassification :Goads ' ;Vehicle or I Maturity

i included Qafe

!Motor Vehicle :Year 'Make :Model !V.I.N.
:Description

_......_ . .. ._._ _ .. _... _....._._. ._._.. ..

General Collateral General Collateral Description
:Description , _.._ _.__ __ .. .....__ _ _

Registering Agent Registering Agent or Secured Pertyl ~"sen Claimant

FOREMAN, ROSENBLATT & LEWIS

'Address City Province'Postal Code

101-425 YDF2K BLVD. HAMILTON ON '~ 8R 3M3

CONTINUED

;Type of Search Business Debfor

:Search Conducted:RADICLE CANNABIS HOLDINGS INC.
do

`File Currency 29SEP 2024

:File Number ''Family of Families :Page 'of Pages

i..... . 1748600272 2 i4 13 37. ... .__.._. .... ..._ _ ....._ <_. . . . .... _..__.. _ ..... . ............
C~21UI Z~ FiPdd3~ :a ~~3~. ~~ ~` $i ~` f ~ ~ ~ "`

_...._. ........ .... . _.... .............

..Caution Page of Tntal Pages :Motor Vehicle :Registration Number Registered Under
'Filing ScheduleAttacheti

i..._.._. _ 001 2 2023D8181042159~ 6803_ ... _ _ _.......

;Record 'File Number Page Na Specific ;Change Required Renewal Correct Period
i2eferenced ':Amended Page Arttended Years

:748800272 X A AMNDMNT

Reference Debtor/ :First Given Name Initial :Surname
Transferor

_. _.

Business Debtor Name

'RADICLE CANNABIS HOLDINGS INC.

':Other Change `Other Change

Reason i :Reason /Description
Description TO AMEND THE NAME OF THE DEBTOR TO NOYR HdLD1NGS INC. PURSUANT TO

:ARTICLES OF AMENDMENT FILED MARCH 25, 2t129 AND TO AMEND THE NAME OF

:THE SECURED PARTY TQ 1000693573 ONTARIO INC. PURSUANT TO CERT3~ICRTE

https:t/www. personalproperty.gov.on.ca/ppsrweb/InterimControlier?page_index=5&resN um=0&bdName=RADICLE+CANNABIS+HOLDINGS+INC. &... 13!34
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9130124, 9:20 AM

'Debtorl Trans#eree Date of Binh First Given AIa

:Business Debtor Nance

NdYA HQLDINGS INC.

.'Address

9Q BEACH ROAD

Assignor Narrfe Assagnrsr Name _...... .

(Secured Party ':.Secured party, lien claimant, assignee
_.

900~593t~1~ E}t~Tr~F210 INC.

Adstrsss

19 TtfOROUGHBRED BDULEVl~FZB

Collateral lCoa~surrser Ifnventory,Equipmenfi ':A
iClassificafson Gods

Motor Vehicle
_...._ _.

:Year Make
iDescriptson

_. __ _

_ _.

iGeneral Collateral

_. .

''General Collateral Dsscriptian
~2SC1'I]~tiflri ~ .____ __.... ............

Personal Property Lien: Enquiry Result

~ nit~al (Surname

~igy

'~Af491 LTO N

Registersng Agent 'Registering Agent or Seczared Party! Linn Cladrnant

:.FOREMAN, ROSENBLATi & LEWIS

:Address_.
'101-425 YORK BLVD.

CONTINUED

'Type of Search Business Debior

:Search Conducted RADECLE CANNABIS HC)L~IN~S INC.
'~3n

Referenced

A~~sie3

_ ...
City ....... _. _... _......
HAMiILT4N

Ontario Corporation
Numbea-............ ....... . ......... ...... ..........
2585927

Provinc~iPosta[ Cade

ON L8P 2J7

_ ......... ......... . ...

Postal Cady

L8R 3M3

Page AmendEd

r~itial Surname

Other Change :Other Change

hYtps:!lwww, persanalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&GdNaime=F~ADICLE+CANNABIS+HOLDINGS+INC.&... 14/34
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9130/24, 9:20 AM

Reasonl

Personal Property Lien: Enquiry Result

Reason t Description

OF AMALGAMATION AILED JULY 31.2023.

;Debtort Transfieree #Date of Birth First Geven Name

:Business Debtor !dame

iAssignor Name Assignor Name

:Secured Party ;' Secured party, lien claimant, assignee

Coilaterat Consumer

Classification 'Goods

Vehicle :Year Make

ption
~....._.._.__.........____ .... ...... ....... ....__.

'Equipment Accounts

!initial 'Surname

General Co!laterai General Gallateral Description
Description

CONTW UED

':'Type a# Search 'Business Debtor

:Search Conducted '.RADICLE CANNI~BiS HOLDINGS WC.

On

File Currency 29SEP 2024

;File Number ;Family !of Families :Page of Pages

748600272 '2 4 ;15 31

~C)E21~ ZC ~itdA~ C.a-~t~, . ~ ~ :`. -~A -.~ ":~t~ €' ''s,~s~a~ ~ ~ a ~ t,~;: .

Caution :Page of 'Total Pages;Motor Vehicle Registrat'son Number Registered Under

:Filingi..... ... _. ........ _ . . ......... _ ....... .. .. :.........:Schedule Attached__.......... _ _ .
001 `2 !2023082112Q81590 70Q4

:Record Fiie Number :Page 'No Specific :.Change Required :Renewal 'Correct Period

12eferenced :Amended Page Amended' :Years

74860fl272 iX 'A AMNDMNT

.Re#erence Debtarl First Given Name 1ni#ial Surname

Transferor

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+IN C.&... 15/34
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9/30/24, 9:20 AM Persona[ Property Lien: Enquiry Result

Sri Transferee Date of Birth !First Given ame initial Surname

pity

HAN~ILTON

~3ntario Corporation
;plumber

585921

i'rovince'.Pastai Gode

~~N L8P 2J7

=Q~0593e~16 ONTARIO iNC.

iAddress City Province Pastal Carle

19 7HOROlJGHBRED 3{7ULEVARD HANIILTC)N ON L9K 1 L2

Collaierai Consumer lnverrtory E+~uipment 1;ccounts ;f}tner,Mn~or Amount' Date of Maturity hlo Fixed
'.Ciassificataan Goads {Vehicles or tVlaturity

i Ineta~cied Date

`MotorVehiGe .Year `Make `Nadel Q.I.N.
Description

_._ _._.... __.. i _ _. _....._. __....... ;.

101-425 YORK BLVD.

ity Postal Code
.............................._... .. ....
L8R 3M3

CONTINUED

,Type of Search :Business Debtor

;Search Conducted :RADICLE CANNABIS NDL~€NGS INC.
inn

File Currency _9~EP 2424

'File Numner Family of Families 'Page 'of Pages

,~38E{7027^ - 16 31

,Caution :Page of ,To8a1 Pages :Motor Vehicle iReg€stry~dion Number l2~gistered Under
Filing Schedule Attached

042 i2 '20230821 X2081590 7004

https:/luvww.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=5&resN um=0&bdName=RADICLE+CANNABIS+HOLDINGS+INC.&... 16134
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9!30124, 9:20 AM Personal Property Lien: Enquiry Result

:Record -;File Number ;Page ',No Specific :Change Required 'Renewal :Correct Period
t2eferenced :'Amended 'Page Amended: ;Years

:748600272

Reference Debtor!:First Given Name Initial (Surname
Transferor

_.._....

`Business debtor Name

Other Change Other Change

Reason /
_.......... p . ............ _............_ . ........ ......... __. ... __...... _ _

Reasan i Descri lion
Description THE NAME OF THE SECURED PARTY TO 10fl{~593616 ONTARIO INC. PURSUANT TO

I _ _.......... __....

CERTIFICATE O~ AMALGAMATION FILED JULY 31, 2023.

_ . _ ............. _._ _. __.... _..._..... _ .........._ _

'Deb#or/ Transferee :date of Birth :First Given Name

Business Debtor Name

Assignor Name !Assignor ►Jame

.__. . ..__. ~ ..........:. ..._ .. ... p.__._~ _._ . . ........ _. . ....~_. .g_ . ...... _._........
Secured Pa :Secured art ,lien claimant, assi nee

'Address

CollaYera! :Consumer lnvantory Equipment :Accounts
Classification `Goods

City ProvincePosta! Code

'General CoNaterai :General Collateral Descrintian
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Assignor Name Assigttor Marne

:Secured Party Secures& party, lien cl~iman#, assignee

LENDfNG STREl~M 1NC.

:Address

'3-35 5TO1~E CHURCH ftQaD WEST, SUITE 188

,Collateral Corssumer IEnventor~;Equipment :Accounts
Classification Gotrds

_..

'Motor Vehicle 'Year
Description 

-___.

Collateral ;General Collateral Description

Registering Agent 'Regis#ering ,4gent or Secured Party! Lein G~aimant_... __
OGLER; RUBINOFF LLP (TRILL;

Ontarip ~or~oration
Number

.....
Province Pascal Cssde

City ProvincePastal Code

\NC,'~ST~R ON L9K 1S4

Ms~t~r Arrsoun~ Date of Maturity ~Io Fixed
Vah'scBe or tJlaturity
Included Date

{1Rc~del
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9130124, 9:20 AM Personal Property Lien: Enquiry Result

'Search Conducted ̀ RAdICLE CANNABIS HOLDINGS lNC.
!On

(File Currency '29SEP 2024

File Number Family of Families :Page 'af Pages

74860272 18 31

-te a ~; ~ =~„k a ~~ ~ ~ - ~, ~ 
`~ ? ~.

Caution '-Page of 'Total Pages t~lotorVehicle 'Regis#sa~ion Number ':Registered Under

:Filing Schedule Attached

001 t 20231221 11501901 525

'12ecard :File Number Page No Specific :Change Required 'Renewal Correct Period

Referenced Amended Page Amender) Years

;748600272 ID ASSGNMT

': Reference Debto~t ;First Given Name `4ni#ial Surname

:Transferor
;.........

Business Debtor Name

NOYA HOLDINGS INC.

4therGhange ;Other Change

:Reason / :Reason 1 Description

'Description
I ,.... _.... .._.. ......._.. ... ... ............ _ _.. _.. _....... .. ... ............ ..... ........_.._

Debtor) Transferee'Date of Birth First Given Name :Initial Surnarr~a

Business Debtor Name Ontario Corporation
Number

:Address :City 'ProvincePostal Code

Assignor Name Assignor Name

LENDING STRERM INC.

Secured Party Secured party, lien claimant, assignee

1000593616 ONTARIO INC.

Address :City ProvincePostal Code

'99 THOROUGHB3ZED BOULEVARD HAMILTC3N C3N L9K 1L2

;Collateral :Consumer inventory;Equipmen# Accounts Other:Motor Amount Date of Maturity No Fixed
€Classification :Goads :Vehicle or Maturity

!: Included Date

Motor Vehicle 'Year :Make
description

Model

https:!/www. personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+INC.&... 19/34
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9/30/24, 920 AM Personal Property Lien: Enquiry Result

3 00-?7 KING STREET WEST. PO BflX 95 'TDF;O~~rt7 'ON IM6K 1G8

END OF FAMILY

:Type of Search Business Bebtar

Search Conducted R,~D1GLE CANI~,~BIS HOLDINGS lt~C.
On

Fits Currency I29SEP 2024

:File Plumber ', Family lof Fami6ies'Page of :Expiry i3at~ Status
'gages

751'19 768 ~ ~ 19 3 ~ '! 4 MAY 2025

File Number 'Cautioa~ ;Page at ; Tota! ;Motor Vehi~Ie il~egistratiom tdusmber Registere~3 IF2egistra~ion
'filing Pages ISchedzale__. 

_
;Under Feriae!

7511917&8 t~G1 1 i2~190:i14 X225 1590 'P PPS,y 11
6n"96

':Individual Bebtor {I}a#e of Barth ':First Given Name 'In'stial Surn~mc

__ _ __
Business t]ebtor Business Debtor Name

RADICLE CA~NAB1S HOLDINGS 11vC.
__ _ _...

'Address

Secured Party /Lien ~9aimant

''955185 ORTAR[C7 ENC.

'C3ntario Gorparatian Number

flfl2585921

City ~'ravince :Postal Code_ _,
TOF;DNTQ ON (~5K 1G8

'~nit~a! !:Surname

_...._
(Ontario Cnrpora4ion BJumber

_._...._. . ........__... . ._. ......._ i

City Province ;P~stal Cot3e

A~ICASTER

Nls~tor Vehic9e ';~m~
In~B~ded

wince ~:Postai Code

L9K 1 L2

9004000

Type of Search Business Dehtor

Search Conduc#edRADICLE CANNABIS HOLDl~;GS INC.
`On

https://www.personalproperty.gov.on.ca/ppsrweb/I nterimController?page_index=5&r~sNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+INC.&... 20134
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9/30/24, 9:20 AM Personal Property Lien: Enquiry Result

:File Currency 29SEP 2024

'File Number Family of Families :Page 'of Pages

751191768 3 4 '20 31

~~°s :mi Rio ra.~#-, . ;,.~ ...,r-*~ _ may ~ ? ~r 
.~

;Caution Page of :Total Pages ;Motor Vehicle (Registration Number }2egistered Under

Filing 'Schedule Attached

01 Q09 2020127 1730 'Q590 5583

iRecord :File Number :Page 'No Specific :Change Required 'Renewal Correct Period

'i2eferenced 'Amended Page Amended Years

:751191768 B RE(VEL+VA~ 5

Reference Debtorl :First Given Name
~ ~

initiat Surname
'Transferor

_ ......... .. .. ____..__ ~ _._.... .

:Business Debtor Name

RADICLE CANNABIS HOLDINGS WG.

iOther Change :Other Change

_.. ....__...
:Reason i

_.. P. .___._..... _... ..
Reasan / Descri tion

_ _ __ _ ...............

'Description
__.... _...,.

Debtor/ Transferee!Date of Birth !First Gben Name :Initial iSurname

~I _... . ._ _.__. _..,. ......__.; __ ........ __._ _ ...... ........_ _ _ .............__
:Business Debtor Name

_ _ _...._ . ._...._..__..
:Ontario Corporation
Number

:Address :City :Province. Postal Code

:Assignor Name Assignor Nar~ne

:Secured Party :Secured party, lien claimant, assignee

i..... _
:Address

... ...._. . _....... _ . ...... ... .. ....... City
_........ .........._ _. _ _....._.

'Province'Postal Code ;_...._. .. . .. .......... ..

...... _...
Collateral ~. 

~ .. ~.... . ... _.. .. _ .............
Consumer lnvento E ui ment Accounts

_..... _ .... . .__.._....
Other Motor Amount

_......... ................_. Y ..
Date of Matur~t No Fixed

Classification Goods Vehicle or Maturity
'included Date

Motor Vehicle Ysar Make Model V.i.N.
:Description

__ ....... _ _ _.........._

'General Collateral ;General Colla#era! Description

:Description
_.. _...... . _...
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9130/24, 920 AM Personal Property Lien: Enquiry Result

CONTINUED

';Type of Search Business Debtor

:Search Conducted RADICLE CANNABIS HOLDINGS INC.
'On

PPSA

Under

F2ecord File Number (Page ►~o Specific 'Change ~egiiared Renewa3 ~.'prrect Period
(Referenced Amended Page Amended' Years_.._...._ _ _ r _ _...._ .. _ .. ... .... ........ _ .........._. . . . ..........
i :759191768 ~ A l~IVItvDMN-:

:Reference Debtart :First Givan Name 'I~i~ial surname
!Transferor 

_ _ _.__. .

:Business Debtor t3ame
RADICLE CANNABES HOLDINGS INC.

:Other Change 'Other Change

t :Reason / ~escriptinn
~10~ TO A~v1END THE MATURITY DATE TC? iv1ARCH 26, 2025

:Debtor! Transferes'Date of Birth 'first Giuen Name_....._.

' Business Debtor Name

~AL~ECLE CANNABIS HOLDINGS INC.
Address_.. _ _ _
?7 KING STREET WEST, SUITE ~3Q00

`Assignor Name `Assignor Name

':Secured Party Seca~red par#y, lien claimant, assignee
1955185 ONTARIO IIvC.

;Address
I19 THOROUGHBRED BC?ULEVARD_ _...._.

CoilaYeral :Consumes 'Inven~or~~ Erguipment :Accounts
:Classification iGaads

X X X X

Motor Vehicle :Year :Make
'Description

~~nit~ai Surname

City

:her' Mott~r
Vehicle

'inc9uded
X

..-

General Collateral :General Collateral Des~,iption
Description

https:llwrww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resN um=0&bdNarne=RADICLE+CANNABIS+HOLDINGS+INC.&... 22'34
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9/30/24, 9:20 AM Personal Property Lien: Enquiry Result

!Registering Agent :Registering Agent or Secured Partyl Lien Ciairs~ant

'FOREMAN, ROSENBLATT&~EWfS

On 
- -

File Currency 29SEP 2024

File Number Family of Families :Page ',of Pages

:75119'1768 '3 4 -2 3~

:Caution Page of :Total Pages ;Wiotor Vehicle }2egistration Number :Registered l}nder

'Filing Schedule Attached

Q09 7 :202112171359 1590 0273

:Record File Number :Page No Specific ;Change Required Renewal 'Correct Period
`Referenced :Amended Page Amended; Years

;751191768 X A AMNDMNT

iReference Debtorl :First Given Name 'Inifia! Surname

':Transferor
~.. ..._.. ...._ _._ .. ...._ .. _. _... __. . .. __.._..._

:Business Debtor Name

;RADICLE CANNABIS HOLDINGS ENC.

Other Change Other Change

'Reason / :Reason t Description

;Description
_.. ... _

TO AMEND THE NAME OF THE DEBTOR TO (vOYA HOLDINGS iNC. PURSUANT TO

ARTICLES OF AMENDMENT FILED MARCH 25, 2021

Debtorl Transferee Date of Birth .First Given Name Initial Surname

:Business Debtor Name Ontario Corporation

;Number

Address Ci Province Postal Gode

'{assignor Name :Assignor Name

Secured Party :Secured party, lien claimant, assignee

Address Git Province Postal Code

https://www. personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+INC.& 23/34
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12egistered Under

:Record :File Number t'aae l3o Sneci~ic Chance ~2ea~efrec~ ~~! Renew~l :Correct Period

Other Change :Other Change__ ___

Reason 
!.-_.

Description
Reason I Descriptions

TO AMEND THE NAME OF THE DEBTOR TO NOYA HO~DIhJGS iNC. PU~'SUANT TO__ _ __-
ART€GEES OF AMEN~ME~T FILED MARCH 25, 2021 AiVD 3 O AME~;D TI-I~ NAME OF

THE SECiJRED PARTY TO 1000693573 ONTAR€C) 1hG. PURSUtaNT TO CER711=KATE

_ _ ... _
+Debtor/ Transferee ̀:Date of Birth Farst Givan Name

Business Debtor Name

NOVA t-~Q_C3iNGS iNC.

(Address

9Q 6EACH ROAD ~AMlLTO~1

Untario CorparaYion
t~umbes

2585921

Province Postal Code

C3N L8P 2J7

'Assignor Name 'Assignor Name

Secured Party Secured party, lien claimant, assignee

~it}v ':Province Posta! Code

a~iC~STER CN 'L9K 1L2

Mot+~r I,4rnount Date of Maturity h~o Fixed
VeFr€cie or Maturity
lnc9udec~ Date

';Surname

https:/lwrww.personalproperty.gay.on.ca/ppsrweb/I nterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+INC.& ... 24/34
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9/30!24, 9:20 AM

Veh icie
ption

Model

;Type o#Search !Business Debtor

:Search Canducted'RADICLE CANNABIS HOLDINGS INC.

On

file Currency 29SEP 2024

:File Number (Family of Families :Page of Pages
_ .~ _ . . __._._ - 

;7b1191768 3 4 24 i31

A._.. ..... ........ .. ......... ..... . ...._,.._ .....

Caution Page of
.............._

Total Pages ;Mortar
_... ..._ . ._ .....

Vehicle
_. ............. ..... ........... .._..... ......_...... .. . . .... ......_.. ...._......... .__.........._

Registration Number :Registered Under

:Filing_ ..... .. .. . .............: . .. ....... .. _.t...... ........ _ _ Schedule Attached ___.. .. .. _. ........... ...._.._...... ... . ....__......
OD2 ? 2023fl8981041 '!5906802

Record `:File Number !Page iNo Specific :Change Required 'Renewal 4Correct Period
iFteferenced Amended Page Amended Years

:751191768
_.

iReference Debtor) :First Given Name Initial !Surname
Transferor 

>._ ._.. .. .~..., __._. _ ... . _e._._. ___ __.

:Business Debtor Name

Other Change

'Reasonf

Change

Reason I Description

OF AMALGAMATION FILED JULY 31, 2023.

r/ Transferee Date of Birth

_.~ .. _. _.. _. a~. _ _ .~. .._._.. . ~.._ ...
Business Debtor Name

Personal Property Lien: Enquiry Result
_... _.__

Given Name Initial Surname

Ontario Corporation
Number

icily ProvincePastal Code
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9/30/24, 9:20 AM Personal Property Lien: Enquiry Result

Collateral :Consumer .Irsven4ory'~quipment Ficcoun~s LDth~r Mator ~imount Bate of Maturity No fixed '.
:Classification '.Goods 'Vehicle or MaturPty

', Included ' ' Date

_..

:Motor Vehicle

_

:Year 'Make IM~def V.I.N.
!Description

_. __...... _.._... _......._. _........ ____.._

'Genera! Colla4eral :General collateral Description
'Description

;. ___ _...

Register6ng Agent :Registering Agent or Secured Party! Lien C9airnanf

:Address

i _

pity

i..

Provin~e'Posta! Code

CONTINUED

_ _._ , _ . _ _...... . __..__......

;Type of Search :Business Debtor

Search Gonducted'RAdlCL~ CANNABIS HOLD(NG5 IEVC.
On

;File Currency `29SEP 2u24

_.....:File Alusn3aer Family of Families Page
. ............... ;.........__ s...... of Pages __..... _.........._. ... .........._.. __

`75119178 `3 -t 25 f 3'E

+ Caution ,Page of otal Pages :Motor Vehicle R~gist~at4on I~un~b~r f2egis#erect Under

i :... ....... .. .____ _._.... ............ .._...._.
:Transferor
i ............ :..

:Business Debtor Name;.
RADICLE CAJ~NA61S i-IOL~I~ GS INC.

Other Change Oth~rChange

:Reason / :Reason 1 description
Descriptian ;TQ CORRECT REASON FOR AMENDMENT IN REGISTRATIO(v NO. 2023Q81f3 1 41

`9590 68£i2 TO AMEtVD THE t~APrtE OF THE DEBTOR TO (tiOYA HOLDINGS INC.

'PURSUART TO ARTICLES OF tltvtENDiViENT FILED MARCI~ 25, 2~2~1 AhC3 TG AMEND

Debtor/ Transferee ;Date of Birth FBrst Given Narne ''nitia~ :Surname

': Business Debtor Name Ontario Corporation
Number
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9/30!24, 9:20 AM Personal Property Lien: Enquiry Result

:Secured Party :Secured party, lien claimant, assignee

`1000593616 O(vTARVO INC.

'Address

18 THOROUGHBRED BOULEVARD

Caliateral Consumer lnventory'Equipment 'Accounts
Classification iGaods

i...

Motor Vehicle

i... _.._...... _ __

'Yeas Ma4ce
;Description

_ _ _ __....... fuQ'L V.I.N.

Collateral ;General Collatera{ Description

Registering Agent 'Registering Agent or Secured Party/ Lien Claimant

City Pravince Postal Code

HAMILTON ON L8R3M3

':File Currency 29SEP 2024

;File Number'Famiiy of Families :Page !af Pages

:751191768 3 4 26 .31

Caution Page of ', Total Pages Motor Vehicle 'Registration Number :Registered Under
:.Filing Schedule Attached

002 2 ::20230821 12081590 7043

!Record :File Number iFage Na Specific 'Change Required :Renewal :Correct Period
tteferenced Amended ;Page Amended; :Years

;751191708

12eference Debtarl :First Given Name Initial iSurname
:Transferor

_. __ __ _

u.... _ _
Business Debtor Name

_. _ .. .... ............ _..... .... _..............

Other Change

t _ 

Other Change

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

_...... ,

_.... _.._.. _.. __...._ _........ _..._ _..........._. ..._ r

`Reason / Reason /Description
'Description THE NAME OF THE SECURED PARTY TO 1QOQ593616 ONTARIO INC. PURSUANT TO

:ARTICLES t3F AMAL~AMATIt31v DATED Jt1LY 31, 2fl23.

Debtors Trans#eree ;Date of Birth :First Given Name ;Initial Surnarr~e

Business Debtor Name Ontario Corporation
Number

https:llwww. personslproperty. gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bd Name=RADICLE+CANNABIS+HOLDINGS+INC.&... 27134
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Personal Property Lien: Enquiry Result

'City Province'Postal Cods

Collateral 'Consumer lnveritory'~quipmen4 E1c~ounts
Classification Goods

_....
Motor Vehicle IYe~r :Make

;Description 
__ ..

Address G9ty F~rovince~Postal Code

C~~TINUED

;Type of Search :Business Debtor

Search Consiucted IR~DICLE CANN~81S HOLD1t~GS INC.
a.,
~€le Currency i29SEP 2024 _... __. _.. _... ...... _...... _............ i

File Idura~ber'Family lof families :Page 'of Pages

{751 X91758 ':3 ':4 !7 ':31

,.-.3 "s 4~ia'` ~ e~.~.~3'~~.e :~ % ~a`~".',. ,a a 
` aµ > „w. ~ 3.±=4~R ~';~~3~~ ..

Caution :Page of `Tota9 Page.> r:tatar VehicVe :Registration Nutr~ber IR:egis#erect Under
'Filing schedule Attached

001 ' 1 ' 2fl231224 '! 74fi 19fl'E 5598

:Record ,File Number ;Page tJo Specifsc ~han~e Required Renews! Correct Per"€od
12eferenced

i __..
!Arraendec~ P~geAmended. Years

151 1 91 758
_. _ ......._. _ _._ . _ __

!A AP~tNDN[NT

:Reference Debtari FirsE Given dame initial ~ura~ame

;Transferor
_._ _.

Business Debtor Name

NdYA HOLDINGS INC.

Other Change '. Other Change

Reason I `Reason 1 Description
:Description (REMOVE SECURE~i PARTY 1400593616 ONTARIO INC. {19 THORO~~DGHBRED

'BOULEVARD, HAIV1iLTON, OJti, L9K 1L2jADD SECURED PARTY LENDING STREAM

'City ~'rovince Postal Code

_...
N~~tar IArnount Date of tJlaturity No Fixed
Vehicle , or Maturity
ln~iud~d t)ate

:ANC. (3-3~ STONE CHURCH ROAD WEST, SUITE 188, ANCAST~R, t~N, L9K 9S4)

ht°ps:llwww. personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+IN C.&... 28/34
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9/3012,4, 9:20 AM

:debtor! Transferee :Date of 8irkh First Given Name

DebYar Name

Motor Vehicle 'Year
_......

Description

:General Collateral ;General Coilatera( Description
;Description 

_.._

:Registering Agent

CONTINUED

Personal Property Lien: Enquiry Result

egistering Agent or Secured Party! Lien Claimant

OGLER RUBlNL3~F LLP (TRILL)

ddress

D00-77 KING STREET WEST, PQ BOX 95

Type of Search :Business Debtor

Search Conducted RADICLE CANNABIS HOLDINGS INC
On 
_ .....................................................................i...._..........._..._.__.._......._...__................................ _..........._.....................................
File Currency 298EP 2Q24

RO(vT0

Postal Code

N15K i GS

:File Number :Family `of Families :.Page of Pages

751191768 3 4 28 i31

`Caution .Page of Total Pages ;Motor Vehicle 'Registration Number Registered Under

:Filing Schedule Attached

Dd1 1 '20231221 1152 1902 4216

Record :File Number Page No Specific :Change Required !Renewal Correct Period
!.Referenced :Amended :Page Amended; :Years

:751191768 G ASSGNMT

'Reference Debtort :First Given Name Enitial Surname
:'Transferor ~ _ ....._~. _ ~.._.m~__ ... ... ____ ..._ ._.__.. _...._ ~_......

Business Debtor Name
_.. _.. _.

'A HOLDINGS INC.

Other Change :Other Change

https:J/www. personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+INC.&... 29/34
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Mo~1e!

................... .. .
Goc6e..... _.... _..........

`Registering Agent 'Registering Agent or Secured Party/Lien Cla9mant

FOGLER R~iBI~OFF LLP {THILLt

K(NG STREET b'UEST, PO BOX 95

Cifiy i~rovince' Posta! Gode

TdRONTO IflI4 'M5K 1G8

END O~ FAMILY

Type ofi Search :Business Debtor

:Search Conducted RADICLE CAN(vfi61S ~iOLC}IIv'GS INC.
On

File Currency ':29SEP 2024

(File Number Family of Families Page !uf :Expiry Qa2e Status
gages

7~?8744&4 4 d 29 3~ '22iVflV 2024

:File Number Cau#ion e'age of 'Total Motor Vehicle 'Registration Nu~z~ber d2egistered Re~istratior
Fi6ing 9'a_ges :Schedule iUnder Periad

1578744$4 :001 201911?21612 1 90 IP PPSA 5
1Q29

individual Debtor :Date of Birth first Given P2ame ~nitia! Surname

:Business De6tar ': Business Debtor Name t3ntarro Corporation Number

;RADICLE CANi~,'A81S HOLDINGS INC.

https:11www.personaiproperty.gov.on.ca/ppsrweb/lnterimControiler?page index=58~resNum=O&bd Nsrne=RADICLE+CAN NAB IS+HOLDINGS+IN C.&... 30134
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9!30/24, 9:20 AM Personal Property Lien: Enquiry Result

Address City

90 BEACH ROAD NANi1LTON

indiv9dual Debtor :Date of Birth ;First Given Name ;Initial

i3uslness Debtor ~usinass Debtar Name

Secured Party Secured Party !Lien Claimant

WOLVERINE PARTNERS CORP.

(Address

KING STREET L'UEST, SLl1TE 400

Province Pr~stal Code

ON 'P15KOA1

Collates( Consumer Inventory Equipment
Classifica#ion Gaods

City _.
TORONTO

.. ._ _.
nts 'Other '. Motor Vehicle

.included

X X 'X X X

Data of No Fixed
Maturity Maturity Date

or

'Registering Agent :Registering /agent

.̀DENTONS CANADA LLP (AFIKLOPPENBdRG}

:Address

77 KING STREET WEST, SUITE 400

CONTINUED

Other Change 'Other Change:................................ _....................

_ _ ___...

City

___._. __
Province Postal Code

ON LSP 2J7

City :Province :Postal Code

TORONTO ON M5K QA~
__ _ __

https:/lwww. personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+IN C.&... 31/34
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9/30J24, 920 AM

(Reason i
Descriptic

Reason! Descript~an

TO AMEND THE NAME OF THE DEBTOR TO NOYF+ I-lOLDINGS INC. PURSUANT TO

ARTIGI ES OF I~RAGNDIvtENT FILED MARCH 25, 2021 ANG TO AMEStiD THE E~JAME OF

THE SECURED PARTY TO GAGE GROWT#-I CORP. PURSUANT TO ,ARTICLES OF

red Party Secured party, lien claimant, assignee

GAGE GROWTH CORP. ....__..
Address

3610 MAVIS ROAD

ral Consumer ,Inventory; Equipment A,ccounYs CDther'; Motor ', ~lrnount` Bate of Maturity
Goods 'Vehic6e ' o~

i lnc~udecf

Posta! Code

L5G 14N2

~Ia Fixed
Maturity
Date

Personal Property Lien: Enquiry Result

MESSISSAUGA

Vehicle Year '( Make

Genera! Collateral Ge~reral Collateral Description
Description

_ .

Registering Agent Register€ng Agent ~r Secured Party/ Lsen Claimant

NORTON ROSE FllLBRiGNT CANADA LLP (ABIKHj

Ad~res~

15U0-45 C7'CONNQR STREET

CONTINUED

Moded

City ...............
GTTAWA

F'rovincePastal Code

GN K1~' 1A4

Type of Search 'Business Debtor

Search Conducted (RADICLE CANNABES HOLDIItiGS INC.
On

File Currency 29S~P 2024

:File Number Family of Families :Page lof gages

':757874484 ~4 -~ ~.s? '31

Caution 'Page of T~tai Page: ::.1~tar Vehicle ': Re~istra4ion Number :Registered Under
Filing Schedule Attached

002 ~ 242211?_2 19281590 9495

Record :File Number :'Page Pla Specific ~hanc~e Required Renewal Correct Period
iReferencerl Amender9 P~geAmenc~~d ;Years '.

Debtort First Given Dame (nitsa9 'Surname

4Buseness Debtor Name

https:/lwww.personalproperty.gov.on.ca/ppsrweb/I nterimController?page_index=5~resN um=0&bdName=RAD1 CAE+CANNABIS+HOLDINGS+INC.&... 32/34
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91301.24, 9:20 AM

Other Change :Other Change

Personal Property Lien: Enquiry Result

i _. _ __
Reason t Reason /Description

:Description AMENDMENT FILED OCT03ER 8, 2020.

InitiaB Surname

_..__
Ontario Corporation
Number

:Address `City ProvincePastal Code

TD CENTRE N TOWER PO BOX 95

'Assignor Name :Assignor Name

Secured Party :Secured party, lien claiman#, assignee

:Address ;City ProvincePostai Cade

ICoilateral 'Consumer Inventory Equipment :Accounts C3the. Motor :Amount! Date of Maturity No Fixed
':Classification Goods Vehicle or Maturity

included Date

MotarVehicle :Year 'Make iModel 'V.I.N.
;Description

_. _... __._... _

General Collateral 'General Collateral Description
Descfiption

;.... ......~ ............................._...... ................. .................................._..........

_,

. ....................
Code.................. ...

BACK TO TOPca

All Pages v ~ ~ ' ~'~~t,v t~ii ~' ~~~ ,

This service is tested daily with McAfee SECURET'" to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario Contact Centre

Web Page ID: WEngResult System Da#e: 30SEP2Q24 Last Modifed: July 14, 2Q24

https://www.personalproperty.gov.on.ca/ppsrwebllnterimController?page_index=5&resNum=O&bdName=RADICLE+CANNABIS+HOLDINGS+INC.&... 33!34
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9/30!24, 9:20 AM Personal Properey Lien: Enquiry Resuit

Privacy Accessibility Contact us

FAQ Terms of Use O Queen's Printer for Ontario 2015

h:tps://www. personaiproperty.gov.on.calppsrweb/InterimControlier?page_index=58resNum=O&~dNa€ne=RADICLE+CANNABIS+HOLDINGS+INC.&... 34134
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10/4/24, 2:22 PM

Main Menu New Enquiry_ Rate Our Service

Enquiry Result

Personal Property Lien: Enquiry Result

File Currency: t130CT 2424

All Pages ~/ ' D

Note: All pages have been returned. 

__ ....................._........._....._...__...................ti._......_..........__......__ __.._........... -
(Type of Search :Business Debtor

'Search Conducted RADICLE MEDICAL MARIJUAtvA INC.
On

File Currency 030CT 2024

:File Number !Fatuity n# Families Page `.of 'Expiry Date IStatus

~--____ _ s ~—.__~_...._.........__ ----~._._
iPages ___._ _ _ __.:.........._......_.._..... _ _—___ _ ___...._...._ ...........:......~. _.........___._._...._......~._. _...._..__.__.........._...._............._____...._._...__----..___........_._ .__. _._._....~_~.. _;—._..___.._.._.... _ _..._.

73fl149462 1 3 1 6 25JU~ 2042

!~S~~i ~C ~4A~d~~Pd 5°~i~' 11~ T° 1 ~~.~ L?~'e' ~ t~

File Number :Caution :Page of !Total Mo#or Vehicle :Registration Number :Registered ;Registration
Filing 'Pages Schedule _.

:Under
._

Period

730949462 0~1 1 20170725 0954 9590 P PPSA 25
$$97

:Individual Debtor .Date of Birth :First Given Name Initial !.Surname

P_.......____...._._____—.___...._........_; __..____._.._.___........~___.__..___....._....._..._____.....__ 
Business Debtor

__.._.._ ..................~____.......___.---....___._............~_~._m...............~_......_.__._..___.......;..~._......._.._ 
:Business Debtor Name

___.._........_..................._..._.._........______....._.........,
Ontario Corporation Number

RADICLE MEDICAL (~AARIJUANA WC.

:Address :City Province :Postal Code

90 8EACH ROAD :HAMILTON ON L8P 2J7

;..... _ _ —_ _ _._---.....~__m~_
:Individual Debtor

___.. r.. _....._. _ __._ _ _ _....__-.___..._.......~.~____~~
:Date of Birth :First Given Name

._.........._ _~...~.__...:_...._.. _ _ —..
Initial

_ __.__ ___.._._.._._.........._......_________.
5umame

_.._

Business Debtor :Business Debtor Name Ontario Corporation Number

Addesss ;City Province Postal Cade

:Secured Party :Secured Party 1 Lien Claimant

:.CANOPY RIVERS CORPORATION _............__—________._.__k........~_.~.______._..__._.___—___~_.._......_~_____...._.~.._.....__ ....................._.______._.._._......._..._._.__...,............~._.........._._.~................
:Address :City

..._............__..._.__ 
Province

__., _..._..._...........__~...__.._._....._
Postal Code

1 HERSHEY DRIVE :SMITH FALLS ON 'K7AOA8

Collateral Consumer Inventory Equipment ;Accounts `Other :Motor Vehicle ;Amount Date of No Fixed

Classification sGoods Included Maturity Maturity Date
or

X X X X X

~~ Motor Vehicle _.Year :Make :Model V.I.N.

Description ~
;—._.._.__....... ___._..__._......._. ~__—___ ___......~._.___._..._~_._.__._.._.

~
___..~....~_~...........b. . ___. _.__._._. ___ ..................~.~.___.__._._ .._...........__...._._.___. _._..._............._......_._

;General Collateral :General Collateral Description
_.......~.__~...._......__.______ ...... ..................._...__...---.........._.........,

;Description 
_.......__._......__..__._ ......................__._.._.._.......___..__._.._._._...._..._..___._._._...___.....................

https:!/www.personalproperty.gov.on.ca/ppsrweb/InterimController?page index=2&resNum=1 &bdName=RADICLE+MEDICAL+MARIJUANA+INC.&re... 1!7
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'10/4/24. 2:22 PM Personal Property Lien:

Registering Agent Registering Agent

~:ASSELS BROCK ~ BLACKWELL LLP (ENDER/50214-3,''K~N)

'F~ddra~s

~tJiTE 210Q. 40 KING STREET NEST

::O1~TINUED

Type of Search [3usiness Debtor

Search Conducted 'RADICLE MEDICAL MARIJUANA IhC.
On

Fife Currency J30CT 2024

File Number :Family of Families :Page of ~'a~es..........._ .. ...........
?3fl149462 ~ ~

Cautian :Page of 7a?al Pages Motor i/ehicle Registratio
'Filing 'Schedule Attached

Ofl 1 ._ ' 2!J210401 1

Record Fi[e Number :,age No Specific Change i~et~~ired
Referenced emended Page Arrcendeti

'730149462 X A Atvlt~#~MNT

Reference Debtott First Given Name
'Transferor 

----.._......_.._..~.._._...._.__ .................__._........._~ ..........__

business Debtor Name

'RADICLE MEDICAL MARIJUANA INC.

,Other Change Other Change

F'rovincePostal Code

ON 'L8~ 2J7

W ity.. .............................
~O R' _ NTC.?

a~narne

CorporaYicsn
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10/4124, 2:22 PM Personal Property Lien: Enquiry Result

City Province

TORONTO ON

_.___

. .......................... ..
~l Code

3C2

CONTINUEd

Yype of Search Business Debtor

Search Conducted :RADICLE MEDICAL MARIJUANA (NC.
On

File Currency 030CT 2024

:File Number ;Family of Families Page of Pages

730149462 s1 3 3 6 

=C3E2~i! C ~IAI}~A~~IBVC~ ~!-1~C s"~~~'°~it~ t~ " 1 ~~i C~ ~"'1~"t° P~~"

Cautian Page of 'Total Pages Motor Vehicle
..........

` Registration Number Registered Under
;Filing Schedule Attached

002 2 20210401 1240 9234 6592 

_............_ ......................_.............._..._..---.............._..._..__.._...........__..__.......___..__......_..........,_......__...__._......._..__...__.r..................___----......._............_,._..._._........_......._._..._..................._._............._..........._..._...._......._........_._........................_.~.........._...._...........___................_...._._............._..~.
'. Record `File Number :Page No Specific Change Required :Renewal :Correct Period
Referenced Amended Page Amended; Ysars

Surname

initial Surname

City

City

Ontario Corporation
Number

ProvincePastai Code

Province

__...._

__._
Gode..................... .

(Collateral :Consumer Inventory Equipment :Accounts Other Motor :Amount: Date of Maturity No Fixed
Classification 4Goods :Vehicle or Maturity

https:lJwww.personalproperty.gay.on.ca/ppsrweb/InterimController?page_index=2&resNum=1 &bdName=RADICLE+MEDICAL+MARIJUANA+INC.&re... 3!7
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'10/4/24, 2:22 PM

............... _................................
Motor Vet~icie
Description

General Cailateral General Jolla#eral Descrip#ion
Description

Registering Agent ;Regis#eying Agent or Secured Partyt Lien Claimara#

PAodeg

CiEy

Date

ProvincePosta3 Code

CONTINUED

'Type of Search ;Business
—._.. . _.__

Debtor
.. ~ __.. _ __. _m .... . ~ .._.. .. ._.__~...._ ._ .._.._ ~ ___..._ . _ _.._.._ ___.. ..

':Search Conducted ̀ RADICLE MED[CA~ NtARIJUANA (NC.
do

'File Currency 030CT 2024

:File Number Family ':uf ~arrsilies Page o•F Pales

'.?30149462 s7 3 6
_. ~ ....

:Caution .Page of i i"atai Pages It~otor Ve9~icle Regis4rat~o~r Number Registered iJnder
Filing

_Ofl1
_~. ~.

Schedule Attached
~ . . __ . ..._. _._ __ ___..._ ..._.._~~ ~._ _ ~ .... —._ ._..

9 2t~231220 1844 1902 3957

:Record ;File Number ;Page No Specific :Change 42eq~a'sred 'Renewal Correct Per€od
iE2eferanced Amanded 'Page Amended Years

:730149462 D ASSGNMT

Reference Debtor) :First Given Plame taaitial Surname
~Trans'~eror ~

_. . _ __... ____. ..__..~... _..... ..,__._ _ ._.

Business debtor Name

NOYACA~;tvABIS ItvC.

:Other Change ;Other Change

'Reason f :Reason t Descrip#ion
!; Descrip#ion

__ ...... .................. _.__... .. _......_.... ...._.....___...._......._......._. - -. _..._...___..._._......._.._..._............._._.

Debtor/ Transferee Date of Birth :First Given Name

:Business Debtor Name

Address

ini@iat 'Surname

0ntaria Coa-poration
INumber ':

___.._._......__.._.._.._.._._ .................~_.._._._._._._._m_..._.._.___ _.._.....__~_................._.._
City ':PravincePostal Code

:Assignor Name :Assignor Name

R1V CAPITAL CORPORATION

Secured Part 
~..._. _.__. ._ ___...._ _ ___._

y Secured party, lien claimant, assignee

'LENDING STREAM INC.

https:!/www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1 &bdName=RADICLE+MEDICAL+MARIJUANA+INC.&re... 4/7
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:Address City Province,Pastal Cade

3-35 STONE CHURCH ROAD WEST, SUITE 188 AIvCASTER ON L9K 1S4

,Coils#eras Consumer

Classification Goods
Equipment >unts t'}ther; Motor Amount Date of Maturity No Fixed

Vehicle ar Maturity

Included Date

END OF FAMILY

';Type of Search_.....__._. ~___....._......_...... ;Business Debtor_ ..___ _ —_..._...__...__~ —_._ ................ _m _..---..._.._~.._.__.................._.__.~ __......._..._....__...____..._............_,..._.....__ ...._.........._.._._.........~.___..__ __—..___...................~_. .__
.Search Conducted RADICLE MEDICAL MARiJUAivA iNC.
iOn

:File Currency 030CT 2024 _...................._......_._ .............._......_....______........................_.4_..._........_..._._.....__...._....._......._.......__.._...._._......_........---_ _----......_...._~__...._...._................_.._......................................:.................._______..............._........._...._....._.................._.....__......................................................._._..._......................
:File Number :Family iof FamiliesPage of Expiry Date 'Status

;Pages

~__758972198 2 3 '5 n6 '31DEC 2024

`File Number :Caution Page of :Total :Motor Vehicle :Registration Number !Registered :Regis#ration
', ;Filing 'Pages Schedule :Under Period

758972196 d01 1 '2fl199231 1449 9590 P PPSA 5
13893

;___.._.__..__.__..._~_m__~_ _
:individual Debtor

~_..___.__._......_____---__..__._~ ___________..__.....__..~ .__._.._
Qate of Bir#h :First Given Name

___._......._.........__.. __...._..._~ ___ _ _.__....._.....~ .............__..__....._......_......................__
;initial iSumame

____.____._..__~.........

:Business Debtor
_ . ............

Business Debtor Name
~ —.___....---._.. ~~..__._..............~__ ~---._..~ r---__.~_._......_._.....___._....._..______--....._~~.....__----_.

Ontario Corporation Numher

RADICLE MEDICAL MAR(,lUANA 1NC.
__.____._.___..___..__.__ ~_~_._..__— __.._ —__._.___.___.~ ___.__ _.._.__._.~__~..__ 

Address
................~._._~m---y _..._._.___.._................;.

Cit
_ _ _..__.__ —_.._......,._...........__.._._..._._...__......_

:Province :Postal Code
,_......._._......_.. . ._. _ _ _---. _..__... _..... ____.

90 BEACH ROAD
_ _. 

HAM1LTdN ON
---_m_m____._....._...........~_
L8P 2J7

Individual Debtor :Date of Birth First Given Name :Initial Surname

(Business debtor :Business Debtor Name Ontario Gorporation Number

Address :City Province :Postal Code 

_-_...._.._..._..._..._._~_______._...m__~_
':Secured Pa

_........_.___..y _..__....._____ ..._....___._...._..._...~.._....___...._ _ ......__......__.__........_.._ 
:Secured Part 1 Lien Claimant

.................._~___~_._............._._.__.._.............._..___.... _ _ ____..._......._.........._.._ _ ..._.__........_...................__

VtiIOLVERINE PARTNERS CORP.

Address ;City `Province Postat Code
m_m____....~ 

177 KING STREET WEST, SU{TE 4~~
___._..._.___._....... ._.._.._.......______....__..._,........

:TORONTO
_ _ __---.._. ~--..~.______.__

ON
___...._.._...._._

M5K OA1

'Colfatera! Consumer ilnventory'Equipment Accounts Other Motor Vehicle Amount' Date of No Fixed
;Classification :Goods included AAaturity Maturity Date

or

X X X X X

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1 &bdName=RADICLE+MEDICAL+MARIJUANA+INC.&re... 5/7

'General Collateral ;General Collateral Description
:Description 
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D~ndel

Registering Agent ;Registering Agent

'DENTONS CANADA LAP (AFlK~OPPENBORG)

;Address

77 KING STREET WEST, SUITE 400

END OF FAMILY

;Type of Search Business Debtor

:Search Conducted RADICLE MEDICAL MARIJUANA (NC.
On

;File Currency 030CT 2024---- ._m___. ._ . ____._ __. ___ _.~ ..;
file Number ;Family

____ _._. m._..
'af Farnalies Page of

Pa

793239372 3 3 6 6
*9~R .e~..g.̂~ q.~.''q ~...g.J..{~gp'+-3~jg~ y~'~q~ y' J'~ py'+

~̀  '35.3 3 & L✓ Y-§3~.P'$$'B ~%36~°.d a'2 3 Z ~~ ~.. "S 3 t L~i E~

¢$ $
~~p _ __ .... _.m;._......

a~ 3'% 4,,.$ $~

:File Number :Caution :Page of 'Total t~ofar Vehicle
Piling Pages :Schedule

793239372 'Q1 001

Individual Debtor :Date o#Birth 'First Given Name

'Business debtor Business Debtor Name

:RADICLE MEDICAL ~tARiJUANA INC

Address

90 BEAC}i ROAD

ilndividual Debtor [3ate of Bir#h !First G6ven Name

';Business Debtor Business Debtor Name

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

:Secured Party

,Collateral
Classification

I .__ ............................._._........

Secured Party! Lien Claimant

ALTERNA SAVINGS AND CREDIT UNION LIMITED

V.l.t~.

CiEy :Province :Postal Code

TORONTO? --"~':C71V' 
_. _r

MSK O/a1 
__.__

Ex~ir~ D~t~ Stags

11 MAY 2028

Inifial ;Surname

Ontario Corporation dumber

CiY~r Provence Postal Code

i-{AFv!lLTON ION L8L8K3

Init~ai 'Surname

'Ontario Carporation Number

City iProvince ;Postal Code

Address Cats (Province Postal Code

319 MCRAEAVENUE dTIAV~A E3N 'K1ZOB9

_..._. _~,~.. ....._...... _....... _._..... ___...
Consumer Inventory'Equipment Accounts tither

___ . .. _~ ,. _...._ __
Motor~/ehicle Amount,

_..___
Date gE

r....._ _..._ . _..
IVo Fixed

Gt~ods Inclu+~eei Matur'sty Ma#urity Date
or

'X 34500 X

https://www.personalproperty.gov.on.ca/ppsrwebllnterimController?page_index=2~resNum=1 &~dName=RADICLE+MEDICAL+MARIJUANA+W C.&re... 6/7
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1014!24, 222 PM Personal Property Lien: Enquiry Result
~.___—_.._._.. _ T_..._..__._~__....__.—___._......._.----- _ _ __..-----_.__._—_..._...___.___.__.._.._ ............................................................._.
:General Cailateral General Collateral Description
`Description :SECURED COPORATE VISA mm

Agent :Registering Agent

~ALTERNA SAVINGS AND CREDET UNION LIMITED

:Address

:319 MCRAEAVENUE

LAST PAGE

City Province :Postal Code 
_........._~.___.._._.._.____._...__Y._._.._...._ ........................._......_._._.__...---__._.............__ _...
OTTAWA L3N K1 ZOB9

Note: All pages have been returned.
BACK TO TOPa~

___
All Pages 

V.- 
~ ~4}nl~r A~~ par~~,G

This service is tested daily with McAfee SECURET"' to ensure the security of the transaction and information.

At ServiceOntario, ~nre respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy_
Statement.

ServiceOntario Contact Centre

!̀✓eb Page ID: WEngResult System Date: d40CT2024 Last Modified: July 14, 2Q24

Privacy_ Accessibility Contact us

'' FAQ( Terms of Use O Queen's Printer for Ontario 2015

https://www.personalproperty.gay.an.ca/ppsrweb/InterimCantroller?page_index=2&resNum=7 &bdName=RADICLE+~~DICAL+fv}ARIJUANA+tM11C.&re... 7!7
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10/4/24, 2:23 PM Personal Property Lien: Enquiry No Match

Main Menu New Enquiry_ Rate Our Service

Business Debtor Enquiry
File Currency: 030CT 2024

Search Criteria: RADICLE REMEDY INC.
No Match.

Na registered financing statement or registered claim far lien was found for this enquiry.

New Enquiry_

__

This service is tested daily with McAfee BECURET"' to ensure the security of the transaction and information,

At ServiceOntaria, we respect your right to privacy and value the trust you place in us. Read mare about ServiceOntario's Privacy_
Statement.

ServiceOntario Contact Centre

Jveb Page ID: WNoMatchQ01 System Date: b40CT2024 Last Modified: July 14, 2Q24

Privacy_

F~At,

Accessibility

Terms of Use

Contact us

O Queen's Printer for Ontario 2015

https://www.personalproperty.gov.on.ca/ppsrweblSSVServlet 1/1
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This is Exhibit “T” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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IN THE MATTER OF AN ARBITRATION PURSUANT TO

Production, Supply, and Revenue Sharing Agreement between Pure Sunfarms Corp.,
Radicle Medical Marijuana Inc. and Radicle Cannabis Holdings Inc., dated January 29,

2021 (the "Agreement")

Between:
Pure Sunfarms Corp.

Claimant

And:

Arbitration Acf, S.B.C. 2020, c. 2 (the "Act")

Noya Cannabis Inc.,
previously known as Radicle Medical Marijuana Inc.

Respondent

Part 1: STATEMENT OF FACTS

Parties

STATEMENT OF CLAIM
of PURE SUNFARMS CORP.

The claimant, Pure Sunfarms Corp. ("PSF") is a company incorporated in the province of
British Columbia as a result of an amalgamation. PSF has an address for service for the
purpose of this proceeding only care of 2500-700 West Georgia Street, Vancouver, BC.

2. PSF holds licenses from Health Canada, under the Cannabis Act, S.C. 2018, c. 16, for
processing and cultivation of various cannabis products in connection with its facilities in
Delta, BC. Since in or about the fall of 2020, PSF's Health Canada licensing permits in-
house extraction operations and the sale of cannabis derivative products directly to
provincial boards and authorized retailers.

3. The respondent, Noya Cannabis Inc., was previously known as Radicle Medical
Marijuana Inc. ("Noya"} and was incorporated pursuant to the laws of Ontario. Noya has
a registered or head office address of 19 Thoroughbred Boulevard, Ancaster, Ontario.

4. Noya is also a licensed producer of cannabis products under the Cannabis Acf, S.C.
2018, c. 16.

The Agreement
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5. In or about August 2020, the parties began discussing and negotiating a potential
agreement for PSF to produce cannabis products using one or more proprietary strains
of cannabis plant clones supplied by Noya or related entities.

6. The parties executed the Production, Supply &Revenue Sharing Agreement, effective
as of January 29, 2021 (the "Agreement").

7. In genera! terms, the Agreement contemplated that°.

(a) Naya world supply certain proprietary strains of Cannabis plant clones (defined
as the "Material") and grant to PSF anon-exclusive sublicense to the intellectual
property rights associated with related cannabis bands —specifically the "Gage"
and "Cookies" brands;

(b) PSF would produce cannabis products (as defined, the "Products") using the
Material, which Products would be sold under the above Brands to third parties
licensed by Health Canada to acquire cannabis (as defined, "Licensed Thord
Parties");

(c) Thy parties would share the "Nst profit", as defined in the Agreement from the
sale of Products, 60/40 in favour of Noya; and

(d} Noya would pay PSF for its costs of producing cannabis Products, regardless of
whether the Products were not sold (such Products defined as "Surplus
Biomass") or did not meet the defined "Specifi~ati~ns".

Material Terms of the Agreement

8. Material terms of the Agreement for the purposes of this dispute are as follows.

Production of Cannabis Products

9. Section 3.1 (Production} provides that production o~ Product derived from Material
supplied by Noya would be in phases at PSF's Facility, commencing February 2021,
with the intent to achieve a target yield of approximately 3,000 kg by the fourth quarter of
2021 (s. 3.1(a)). Noya had the right, pursuant to s. 3.1(b} to visit and inspect the PSF
Facility ar~d perform quality control audits "to insure rontunuing quality standards
consistent with [Noya's] position as a supplier of premium cannabis ...".

10. Section 3.3 (Acceptance of Products) required F'SF to deliver a sample of Product to a
third-party licensed analytical service provider for testing after batches of Product were
grown, harvested, dried and packaged. PSF was regtaired to pay the upfront casts of
third-party testing, but this was a deducted expense for the purpose of calculating Net
Profit, under section 4.1 (s. 3.3 (a}).

1 1. Section 3.3(c) states that: "Provided that the Products pass III third-party testing
requirements under Applicable Laws and meet the quality specifications (the
"Specifications") as outlined in the Quality Agreement, PSF shall proceed to sell such
Products to Licensed Third Parties. [Noya] rnay, in its soli discretion, accept or rejeet
Products which do not meet the Specifications" (underlining added).
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12. The "Quality Agreement" is defined in section 1.1(cc} as "the quality agreement entered
into by the Parties dated of even date herewith".

13. PSF and Noya did not ever enter into a "Quality Agreement" as provided for in the
Agreement and no "quality specifications" for Product — THC content, for example —
were ever agreed upon.

14. As the parties did not enter a Quality Agreement or agree on Specifications, Noya did
not have any objective basis on which to "reject" Product under section 3.3(c} of the
Agreement.

15. Accordingly, pursuant to section 3.3(c), PSF was, provided that "the Products pass all
third-party testing requirements under Applicable Laws" directed to "proceed to sell such
Products to Licensed Third Parties".

16. Under section 3.3(e), Noya was responsible for marketing and arranging sales of
Product produced by PSF to Licensed Third Parties and was required to provide sales
forecasts to PSF on a quarterly basis. PSF was required to maintain an adequate safety
stock of raw materials and associated Products.

17. Under section 3.3(g)-(h), PSF and Noya were mutually responsible for setting the market
price for Products. Purchase orders for Product from Licensed Third Parties were to be
in PSF's name and PSF was required to share Net Profit with Noya as set out in section
4.1.

Revenue Sharing and Fees

18. Under section 4.1(a}, PSF was required to provide Noya with the following, inter alia,
within 15 Business Days of the end of each month:

(a) An "Inventory Report" listing Products in PSF's inventory at beginning and end of
the month;

(b) A reconciliation of Products sold during the month, including inter alia, buyer,
selling price, excise duties and provincial fees, date of purchase and date of
expected payment;

(c) A "Refund, Recall and Adjustment Report", detailing Product refunds, recalls, and
price adjustments; and

(d) A "PSF Expense Report" providing a reconciliation of expenses incurred by PSF
with respect to Products produced and Products sold, estimates of which were
provided in Schedule E to the Agreement.

19. Under section 4.1 (b}, PSF was also required, within 15 Business Days of the end of
each month to calculate the Net Profit for the preceding month from sales of the
Products, calculated as follows: "NET PROFIT =Gross sales revenues of the Products
LESS (i) all expenses of PSF for Products sold as detailed in the PSF Expense
Report; and (ii) all expenses detailed an the Refund Recall and Adjustment Report"
(bolding added).
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20. Section 4.1(c) set out the 60/40 profit split and required P5F to make a payment of 60%
of the Net Profit, "if any", to Noya within twenty Business Days of the end of each month.

21. Schedule E of the Agreement set out PSF's cost estimates for production of Products as
follows:

Cost Estimates

Cannabis Cost Per Gram $0.$5

Packaging and Labour 1G $1.Z5

Packaging and Labour 3.5G $1.50

Packaging and Labour 7G $2.00

Tax Stamp $1.25

Vape Pen $7.50

Nova's Obligation to Pav PSF's Production Casts for "Surplus Biomass" and "Rejected"
Products

22. Section 3.6 (Surplus Biomass) provided that PSF and Noya would jointly discuss and
agree in writing to other formats or brands that Surplus Biomass can be sold under.

23. "Surplus Biomass" was defined in section 1.1(hh) as: "any Products produced in
accordance with a Sales Forecast that have not been sold and remain in PSF's
inventory following the end of the applicable quarter".

24. Noya was entitled to 60% of the Net Profit resulting from P~F's sale of Surplus Biomass
in accordance with section 4.1. If the parties jointly agreed in writing, acting reasonably,
that there were no other formats or brands that Surplus Biomass could be sold under,
PSF was required to ship the Surplus Biomass, at 'SF's expense, to Noya "for [Noya's]
sole benefit".

25. Section 4.1 (d) addresses Noya's responsibility to pay PSF's expenses for "Products
produced but not sold". It states: "[Noya] is responsible fir ail expenses identified in
the PSF Expense Report with respect to products produced but not sold. Such
expenses shall become payable following the Products, to which such expenses relate,
passing all third-party testing requirements under Applicable Laws and meeting the
Specifications, on the date that PSF and [Naga] jflintly agree in writing, acting
reasonably, that there are no other formats or brands that: such Products may be sold
under" (bolding added).

26. Section 3.4 (Rejection of Products) provided that the parties would jointly discuss and
agree in writing to other formats or brands that Products rejected by Noya under section
3.3(c) could be sold under.

27. Noya was entitled to 60% of the Net Profit resulting from P~F's sale of any rejected
Products in accordance with section 4.1.

28. Section 3.4 further provides that: "[Noya] is responsible for III expenses identified an
the PSF Expense Report with respect to reje~t~d Products. Such expenses shall
become payable on the date (the "Unsellable Rejected Product Date") that PSF and
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(Noya] jointly agree in writing, acting reasonably, that there are na other formats or
brands that such rejected Products may be sold under" (bolding added}.

Inspection and Audit

29. Section 8 of the Agreement provided the parties with mutual audit rights over their
respective records as they relate to compliance with the Agreement. Noya was only
entitled to audit PSF's records "in the event that the costs charged by PSF in connection
with the sale of any Products pursuant to this Agreement are at least 5% greater than
the costs indicated on Schedule E."

Term and Termination

30. The "Initial Term" of the Agreement was 36 months and would automatically renew for
an additional 36 months if not terminated earlier (section 9.1). Section 9.2 granted each
party the right to terminate the Agreement on 180 calendar days' written notice.

31. Section 9.8 (Effect of Termination) provides that, "Even after termination or expiration of
this Agreement, each Party shall ... (i) pay any amounts it owes to the other Parties,
including payment obligations for services already rendered, work already performed,
good already delivered, or expenses already incurred ..."

Conduct of the Agreement

32. The Agreement was in effect from January 29, 2021 to January 29, 2024.

33. PSF's production commenced in accordance with the Agreement with initial production
of over 2,000 KGs of Product completed in December 2021.

34. PSF grew and produced Product under the Agreement in accordance with Noya's sales
forecasts and growing requests. Noya decided upon and communicated to PSF the
volume and strains of Product to grow by month.

35. A sample of each batch of cannabis Product that PSF produced under the Agreement
was subject to testing by a third-party analytical service provider. Such third-party
testing demonstrated, infer olio, that the Product conformed with all Health Canada
testing requirements for contaminants and phytocannabinoids established in the
sections 90 to 92 of the Cannabis Regulations, SOR/2018-144, the Government of
Canada enacted under the Cannabis Acf.

36. As contemplated by the Agreement, PSF entered into purchase orders with Licensed
Third Parties for the sale of Product at sales prices set in consultation with Noya.

37. Starting in or about 2022, PSF provided Noya with monthly reports detailing, among
other things, all sales transactions of Product during the prior month, PSF's costs for the
Products sold, as well remaining unsold Products in inventory and their associated
costs.

38. As contemplated by the Agreement, PSF calculated the Net Profit for Product sold in
accordance with section 4.1(b) of the Agreement, deducted its expenses for Products
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sold in a given month, including, among other things, excise tax, freight, biomass costs,
and packaging, and remitted to Noya 60% of the Net Profit, if any.

39. Over the course of the Agreement, PSG produced ~ total ~f 12.1 tons of Product based
an Noya's sales forecasts and growing requests.

40. Of the Product that PSF produced pursuant to the Agreement:

(a) A total of 7,099.4135 KGs of Product were sold to Licensed Third Parties in 1 KG
bags consisting of cannabis flower and trim ("hulk" or "~1ltholesale Product"),
generating total gross revenue of $3,799,192.83; ar~d

(b) A total of 127,081.1196 units of Product (1,107.52 KGs) were scald to Licensed
Third Parties packaged in consumer pouches ranging in sizes, such as 7 or 14
grams, or as cannabis extracts in 1 gram denomin~tior~ ("Secondary" or "Retail
Product") generating total gross revenue of $5,J27,745.54.

41. PSF made royalty payments to Noya in respect of its 60% pflrtion of Net Profit, totalling
$1,159,289 between June 2022 and January 2023.

The Unpaid NSF Invoice

42. In or about June 2023, PSF and Noya agreed that ~'SF would sell a certain quantity of
Bulk Product to Naya, which Noya intended to sell itself to athird-party.

43. On or about June 1, 2023, Noya issued a Purchase Oder, PC> Number PSF'12, to PSF
for over 1250 KGs of Product at a price of $577.00 per ~G.

44. On or about June 8, 2023, PSF issued an Invoice to Noya, Ref. No. 0006960 (the
"Invoice"}, for the Bulk Product identified an Noya's Purchase Order. The total amount
owing under the Invoice was $$26,334.00, including taxes. The Invoice amount
incorrectly included HST, rather than GST. The total amount awing on the Invoice, wEth
GST, was $767,832.OQ, which was communicated to Noya in subsequent financial
reports from PSF.

45. PSF shipped the Bulk Product identified in the Invoice Noy , ar~ as Noya directed. Noya
resold this Bulk Product to a third-party purchaser.

46. Noya has not, despite demand, paid PSF for the Bulk Product cannabis it received
pursuant to the Invoice.

47. As of June 2023, PSF owed Noya a royalty amount ofi $304, 62 for its 60% portion of
Net Profit under the Agreement. PSF therefore off-set thus royalty amount and sought
payment from Noya for the balance of the Invoice. PW€~ya has yet tt~ pay this amount.

48. As of the final PSF financial report on the termination dates of the Agreement, January
29, 2024, the royalty amount owing from PSF to Ploya for Net Profit was $247,646,
including taxes. When this amount, plus an additiflnal credit amount of $7,579.11 for a
prior overpayment, are set-off against the arno~nt owing under the Invoice, including
GST, Noya awes PSF $512,607.00, including taxes on the lnvo~ce.
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Unsold Producf

49. Noya was not able to arrange sales of all Product that PSF produced in accordance with
Noya's growing requests and sales forecasts. This Product became Surplus Biomass
within the terms of the Agreement.

50. Due to the declining market price and market share of the Product over time, the Surplus
Biomass that accumulated was not able to be sold at a profit. As of the termination date
of the Agreement at the end of January 2024, the following quantities of Product
remained unsold in PSF's inventory (the "Unsold Product"):

(a} 3,806 KGs of Bulk/Wholesale Product; and

(b} 131,032.15 grams of Secondary/Retail Product.

51. PSF reported on the Unsold Product in inventory to Noya an a monthly basis, including
PSF's associated production costs in respect of such Product.

52. All of the Unsold Product was tested by a licensed third-party analytical service provider
and passed all testing requirements under the Cannabis Act and Cannabis RegUlafion
for the Product to be sold to Licensed Third Parties.

53. Despite making efforts to do so, the parties could nat agree on other formats or brands
under which to sell the Unsold Product during the term of the Agreement.

54. PSF's production costs for the Unsold Product accumulated over the course of the
Agreement and totaled $2,276,342.00 at the conclusion of the Agreement. PSF
included these production costs and sought payment for them pursuant to its monthly
reports delivered to Noya. PSF's Final Report to Noya, for January 2024, provided the
following reconciliation:

Facpenaes of rtemainin~ ~nventoky:

Secondary (ReFail} _ ~=i f3 ~~SBj

Pr€mary (buck} (1,93 ; , ~ S+;

Tofate~eiise(peacfuctionj 5 (l,'J6,~~._>;

R~E3 curent re~+eivab~ ~ress ~Irnaunt Ta~c 1[fter Tsx

Fte+ce~u~bte nit ref ~redrts [fr Buik Saie tcs ~a(en~ inv 69~C $ 7~ 1,2 9 .5`?~ ~ 7~i7,$32

LE:ss Net Rc~ga€f~rO~ar~d€ng $ ;2~5,8`i3) 5~6 ~ (2~17,fi461

essCr~d~tfr~ :above 5 ~7,579t
— _ _ - ----

~teceivabl~; [Vet ref Royalty, excluding remaining inven~€~y experos~s $ 51~,61~7

55. Based on the volumes of Unsold Product, PSF's average production costs claimed are
$0.57 per gram, excluding trim. These actual costs are significantly below the estimated
costs provided in Schedule E to the Agreement ($0.85 cannabis cost per gram).

56. In breach of the Agreement, and despite demand, Noya has failed or refused to pay PSF
for its costs to produce the Unsold Product.
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Terminate"on of tyre Agreement and PSF's Efforfs ~o Nlif~gafe

57. On January 29, 2024, the Agreement terminated pursuant to nfltice PSF provided to
Noya in accordance with section 9.2 of the Agreement, noted above.

58. Since the termination of the Agreement, PSF has made diligent commercial efforts to
sell the Unsold Product remaining in its inventory.

59. Since the end of January 2024 to August 31, 2024, PSF has sflld a total of:

(a) 2,230 KGs of Bulk Product, generating gross revenue o~F $ 646,011; and

(b) 1,764 units of Retail Product, generating gross revenue of $108,810.

60. PSF is ready and willing to ship the remaining Unsold ~'roduct to hloya upon payment of
PSF's outstanding casts of production, as contempla#ed by the Agreement, as well as
the unpaid Invoice amount.

61. In the absence of Noya's payment of PSF's production costs for the Unsold Product,
PSF will continue to use reasonable commercial efforts to sell the remaining Unsold
Product pending the outcome of this proceeding.

Part 2: RELdEF SOUGHT

1. PSF seeks an award of:

(a} Damages in respect of (i} its costs for the Unsold Product; (ii} the unpaid balance
owing by Noya pursuant to the Invoice;

(b) Interest pursuant to the Court Orderlt~terestAct, R.S.B.~C. 1996, c. 79; and

(c} Costs of the arbitration pursuant to seeti~n 50 of the Arbitrafian Act, S.B.C. 2020,
c. 2.

Part 3: LEGAL BASIS

1. Noya's failure or refusal to pay the outstanding balance ov~ring pursuant to the Invoice is
a breach of contract.

2. Noya was required to pay PSF's production costs of the Unsold Product pursuant to
section 4.1 (d) and section 9.8(a}(i) of the Agreement.

3. In the alternative, if any of the Unsold Product did not meet the Specifications, which is
not admitted, but expressly denied, then Maya was required to pay PSF's production
costs of such Unsold Product pursuant to section 3.4 of the Agreement.

4. Noya's failure or refusal to pay PSF's pradu~tion costs of the Unsold Product, despite
demand, is a breach of contract.

5. Noya's breaches of contract have caused PSG loss and damages.
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Claimant's address for service:

Farris LLP
Barristers &Solicitors
2500 - 700 West Georgia Street
Vancfluver, British Columbia V7Y 1 B3

E-mail address for service (if any): nhooc~e(c~farris.com

.., ~ r

Dated: 9/September/2024 ~" ~~~"~~' -~'"~"l ,.

~ Lawyer for claimant, Pure Sunfarms Corp.
Nicholas T. Hooge
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IN THE MATTER 4F AN ARBITRATIQN PURSUANT TO

Producfion, Supply, and Revenue Sharing Agreement between Pure Sunfarms Corp.,
Radicle Medical Marijuana Inc. and Radicle Cannabis Holdings, dated January 29, 2021

(the "Agreement"}

AND

Arbitration Act, S.B.C. 202Q, c. 2 (the "Act")

BETWEEN:

PURE SUNFARMS CORP.

and

NOYA CANNABIS INC., previously known as RADICLE MEDICAL
MARIJUANA 1NC.

STATEMENT OF DEFENCE AND COUNTERCLAIM

Claimant

Respondent

1. Unless expressly stated below, the Respondent, Noya Cannabis Inc., previously known. as

Radicle Medical Marijuana Inc. ("Noya") deny all ofthe allegations made in the Statement

of Claim and puts the Claimant, Pure Sunfarms Corp. ("PSF") to the strict proof thereof.

2. l~Toya specifically denies that PSF is entitled to the relief sought in Part 2 of the Claim or

that PSF has incurred any damages in relation to the Production, Supply, and Revenue

Sharing Agreement between the parties.
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The Parties

3. The Claimant, PSF, is a company incorporated pursuant to the laws of the Province of

British Columbia and is located in ~ancauver. PSF is a licensed producer of cannabis

products under the Cannabis Act, S.C., 2018, c. 16 (the "Act").

4. The Respondent, Noya, is a company incorporated purs~.an~ to the laws of Ontario with its

head office located in Hamilton, ON. Noya is also a licensed producer of cannabis products

under the Act.

Background and the 'Cookies' License

5. Noya works with the biggest and most reputable cannabis brands in the world. Its

commitment to producing high-quality products is a central tenet in its business. Noya's

production process involves growing its plants under optir~.al conditions in a tightly

controlled indoor environment, then hand-drying aid hand-curing the trimmings, before

using them to produce cannabis products.

6. In or about September 2019, Noya obtained the right to act as the exclusive licensee in

Canada for'Cookies', a globally recognized and highlight regarded cannabis brand. Before

agreeing to grant 1Voya its exclusive license t~ sell the bookies brand, Noya was required

to sign Licensing and Packaging Agreements with Caaki~s' parent company (Cookies

Creative Consulting &Promotions, LLC).

7. These Licensing and Packaging Agreements set out specific requirements to satisfy

Cookies' quality standards.

8. The I~'oya and Cookies partnership was a success. However, as the demand for Cookies'

products increased, Noya did not have the space to produce the vohune of Caokies-branded

4882-684-?952.1

588



-3-

products required. So, in or about the Summer of 2020, Noya began negotiating with PSF

for PSF to act as a secondary producer for Cookies` products.

9. Cookies' rigorous quality specifications were a key factor in Noya`s discussions with PSF.

PSF's production process was different than Noya's, because its plants were grown in a

greenhouse instead of in a more controlled indoor facility. Noya and PSF discussed

whether PSF would be able to adhere to Cookies' standards as a result. Representatives of

PSF assured Noya that it would.

The Agreement

10. On or about January 29, 2021, Noya and PSF entered into the Production, Supply, and

Revenue Sharing Agreement (the "Agreement"). Under the Agreement, Noya would

provide PSF with proprietary strains of cannabis plant clones, to allow PSF to propagate

those plants and produce dried flower cannabis under the Cookies brand (the "Product").

In turn, Noya and PSF agreed to share the profits of PSF's sales to third parties of Product

generated from Noya plants.

11. The term of the Agreement was 36 months. It would automatically renew for a further 36

months provided that no party was in breach. However, either party could terminate the

Agreement upon 180 calendar days' written notice to the other.

12. Noya states that PSF was then to sell the Product to licensed third parties, but only upon

prior approval by Noya as required under the Agreement.

13. Pursuant to section 4.1 of the Agreement, Noya and PSF agreed to share the profits of PSF's

sales to third parties of Product generated from Noya plants. Section 4.1(d) of the

Agreement specifically provides that any expenses for Product produced but not sold were

only payable by Noya to PSF after the Product passed "all third party testing requirements

4882-b854-2952.1
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undef-flppZicableLatrns and ~metJ the specifications, on the date that Noya and PSF jointly

c~gt-eed, in writifag, that tdaeYe are no other.formats ar brands that such Products may be

sold icnder."

14. The Agreement further required P5F to provide detailed in~~entory reports lis~:ing Product

in PSF's inventory and all Product refunds, recalls and price adjrastments. '~'he Agreement

required PSF to deliver these reports at the beginning and end o:f the month, within fifteen

business days of the end of each month.

15. Noya specifically denies that it was to pay PSG' for its costs of producing the Product

regardless of whether the Product was sold or met the specifications as agreed upon by

the parties, as alleged at paragraph 7(d) of the Maim.

16. PSF purported to terminate the Abreement by way of a Notice of Termination dated June

27, 2023.

Quality Specifications and Requirements Under the Agreement

17. Quality control was a central feature of the Agreement. At all material times, the parties

understood that the quality specifications were set out in the Agreement and the Schedules

thereto, as further set out above and below.

18. The Agreement contained the following relevant terms with respect to quality standards:

a. Seetion 2.2(d) —Limitations an Use of 11'Iaterial —the proprietary strains of

cannabis plant clones provided by soya to PSF were to be used only to produce

Product under the "Licensed Brands" {Cookies and Gage);

b. Section 6.2(a) —Head License —The Agreement incorporated the Cookies Dead

License and its corresponding quality specifications. Noya represented to PSF that

it would remain in compliance with the Cookies ~-Iea~~ License, except to the extent

488?-6854-292.1
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that such non-compliance arose from a failure of PSF to comply with the terms of

the Agreement.

c. Section 3.1 —Production — Noya had the right on notice to "visit and inspect the

PSF Facility and its operations and peffor~m quality cofztrol audits on the I'SF

Facility, the Cultivation Space, the processing facility, equipment, personnel, all

input materials and final products, solely as they relate to the production of the

Product, to ensure continuing quality stafzdards consistent with [~Voya'sJ position

as a supplier of premium cannabis and cannabis related products."

d. Section 3.3(a) —Product Quality and Testing — After PSF grew, harvested, dried,

and packaged a batch of Product, it was obligated to deliver a sample of the Product

to a third-party licensed analytical service provider for testing. PSF was then

obligated to provide a Certificate of Analysis ("Certificate") to Noya for the

Product within two business days of receipt;

e. Section 3.3(d) —Time for Acceptance — Noya had five business days from receipt

of a Certificate to indicate in writing to PSF whether they wished to accept or reject

the associated batch of Product;

f. Section 3.3(c) —Criteria for Acceptance — PSF was only to proceed with the sale

of the Product to licensed third parties if they passed all third-party testing

requirements under applicable laws and met the quality specifications as outlined

in the Agreement and Exhibit D of the Cookies' Head License (the

"Specifications"). Noya, in its sole discretion, had the option to accept or reject

Product that did not meet the Specifications;

4882-6854-2452.1
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g. Section 9e5 —Termination upan 'germination of ]EIea~d License — Noya had the

immediate right to terminate the Agreement of Cookies terminated their Head

License with Noya.

19. Noya states that it was an express or implied term o~ the Agreement that PSF was to

produce Product with, among other things, a specified T~-~C content, whicri was agreed

upon by the parties and extensively documented i~ correspondence. At all times, PSF

understood and agreed to the detailed specifications and requirements that had to be met

for the Product to satisfy Cookies' and Noya's standards.

20. Further, Noya states that the Cookies Head License was appended as Schedule B to the

Agreement. Section 14.20 confirmed ghat the schedules form part of the Agreement.

Exhibit D to the Cookies Head License and Packing agreement contains the following

definition of "Product Specifications":

Product Specifications. "Product Specifccations~" shall mean r~ried
cafzraabis flower that (i) is trimmed to reduce crow's feet, visible stem
protrudifzg f -ona the flower bud end minimal leaf beyond, exterior of calyx;
(ii) be dried to a moisture content of no less than eig~it percent (8%) arad rao
greater than ~velve pet-cent (12°/v); ~ic~eytsed p'rod'ucts that are of
merchantable quality under Applicable Lc~w; and (iv,1 befit and safe for use
ufader flpplicable Law.

21. The Agreement specifically required PSF to provide Product that passed all third-party

testing requirements and met the Specifications. To that end, PSF was required to provide

to Noya with Certificates with respect to all Product that was produced. To this day, it has

not done so.

22. At all times, Noya retained the right to reject any ~'roduct that was not up to specifications.

For any Product that Noya rejected, the parties could discus and agree on an alternative

format to sell the rejected Product. To the extent any rejected Product was sold, Noya was

entitled to 60% of the net sale on the profit.

4882-6854-2952.1
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23. The same process applied for any surplus Product created by PSF that had not been sold

and remained in PSF`s inventory at the end of the applicable quarter.

24. For any Product that was either rejected by Noya or was surplus inventory that could not

be sold, Noya states that it was not obligated to pay for the costs of the Product unless PSF

worked with Noya to find a buyer for the product or PSF provided the Product to Noya, so

it could find its own buyer.

25. Noya states that in no circumstances was it responsible for production costs or losses

associated with rejected or surplus Product if that Product did not meet the Specifications

and quality requirements under the Agreement.

26. Noya states that, if there is no Quality Agreement found to exist as between the parties

(which is specifically denied), it was an express or implied term of the Agreement that PSF

was to cultivate and grow Product in accordance with Cookies' rigorous quality standards

and that PSF understood this expectation at the time the Agreement was entered into.

27. Noya pleads and relies upon the provisions of the Agreement and the Cookies Head

License.

PSF's Consistent Breaches of the Qualify Agreement and Disclosure Requirements

28. Noya states that PSF consistently breached the Agreement by:

a. failing to adhere to the quality standards and specifications as agreed to by the

parties; and,

b. failing to adhere to the reporting requirements pursuant to the Agreement.

Inventory reports were often received late, if at all.

29. PSF has consistently experienced quality control issues with the Cookies Product it has

produced. In many instances, Product failed third-party analytical testing due to the

4882-6854-2952.1
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presence of mold and microbials. The majority of Product produced by P~F' had to be

converted into alternative forms, such as oil cartridges for vapr~rizer pens, to be deemed

safe for consumption and sold.

30. Noya states that the quantities of unsellable Product were much higher than the quantities

of sellable Product.

31. To date, PSF has failed to produce the necessary disclasure to substantiate ids claim for

damages arising out of the allegedly Unsold Product and alleged unpaid invoice. Noya

states that PSF's lack of disclosure about its inventory and sales has prevented Noya from

understanding what amounts, if any, are truly awing to PSF under the Agreement.

32. Noya states that PSF has breached numerous provisions requiring it to report to Noya with

respect to its accounting for profit-sharing and cast-sharing purposes, including providing

proper and full inventory counts. PSF has breached at :least the following reporting

provisions:

a. Secfion 3.2{b) —Growing, Supply Chain and De~a~d Strategy — on the fifteenth

business day of each month, PSF was obligated to provide Noya with an accurate report

accounting for the proprietary strains provided by I~oya, any additianal strains

propagated therefrom, and an inventory of all Product, nncluding them movement

outside the PSF facility; and,

b. Section 8 —Inspection and Audit —Upon fifteen business days prior written notice

from either of the parties, the applicable party was to pr~vid~; the other party and their

488?-685 -X952.1

594



representatives, reasonable access to its records as they relate to its compliance with

the terms of the Agreement.

33. Further, PSF has breached section 3.8 of the Agreement, entitled "Other Products", which

prevented PSF from developing, procuring, processing, storing, producing, packaging,

shipping, or distributing "additional Products" in any way, directly or in directly, by

utilizing Noya's plants to produce and distribute PSF's own branded product without

accounting to Noya for that Product under the Agreement.

34. Despite repeated requests for the information required pursuant to the Agreement, PSF has

consistently failed or refused to provide full disclosure under sections 8, 4.1, and 3.2(b) of

the Agreement.

No Obligation to Pay PSF's Production Costs for Unsold Product

35. Noya specifically denies that it has an obligation to pay PSF's expenses for Products

produced but not sold {the "Unsold Product") because:

a. Despite repeated requests for same, PSF has failed to provide Noya with

Certificates pertaining to the Unsold Product to date.

b. T`he Unsold Product did not meet the standards and specifications required by the

express and/or implied terms of the Agreement.

c. PSF has never consulted with Noya with respect to the Unsold Product, nor allowed

Noya to sell the Unsold Product, as required under the Agreement. In fact, PSF has

rejected Noya's good faith offers to sell the Unsold Product and has instead engaged

in unapproved sales of the Unsold Product.

36. Noya pleads and relies on the contractual provisions granting it a right to reject any product

not up to quality standards and the provisions relating to surplus of Product.

4882-6854-2952.1
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The Invoice

37. As a result of PSF's consistent breaches of the quality ;standards an~~ disclosure

requirements required pursuant to the Agreement, Noya does not have enough information

to make a determination regarding what, if anything, is owed on PSF's June 8, 2023, invoice

(the "Invoice'").

38. On obtaining full production, it rr~ay well be that Naya is entitled to profits for which PSF

has not accounted, which would reduce the amount of its claim.

No Mitigation

39. If PSF has sustained any of the damages as alleged in the Clai~i (which is denied), Noya

states that it has failed to mitigate same. PSF has provided no evidence surrounding any

mitigation efforts. In particular, PSF:

a. Failed to make efforts to sell any Unsold Product and in addition/in the alternative,

acted unreasonably in attempting to sell the Unsold Product; and,

b. Failed to involve Noya in the process or accept Noya's involvement as required by

the Agreement, so that any costs could be appropriat~;ly rnitigated;

c. Appears to have intentionally inflated its claim for Unsold Product and continued

to sell Products to Third Parties ors an undervalued basis without Noya's approval

in breach of the Agreement;

40. Noya states that PSF refused large sales of the Praduct that Naya had arranged until after

the January 29, 2024 termination date bec~.use them was nv incentive for P~F to accept

any of the sales if the price did not recapture all of their costs. Instead, PSF leas deemed the

Product as surplus and is attempting to obtain all of its costs from Noya by way of its claim.

488?-6854-2952.1
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41. Noya pleads and relies upon the doctrine of equitable set-off. If any amounts are found to

be owing to PSF, which is not admitted but specifically denied, Noya states that such

amounts ought to be set-off by amounts owing to it as a result of PSF's breaches of the

Agreement and the amounts set out in the counterclaim.

42. Noya asks that the Claim be dismissed as against them, with costs.

COUNTERCLAIM

43. Noya claims against PSF for:

a. Damages in an amount to be determined for loss of profit as a result of PSF's failure

to produce product in accordance with the sales forecasts provided to PSF by Noya

on a quarterly basis, full particulars of which will be provided prior to the hearing

of this Arbitration;

a) Set-off for any amounts found to be owing by Noya to PSF;

b) Interest pursuant to the Court Order Interest ~Ict, R.S.B.C. 1996, c. 79; and

c) Costs of the arbitration pursuant to section 50 of the ~Irbitration ~1ct, S.B.C. 2020,

c. 2.

44. Noya repeats and relies upon the allegations contained in the Statement of Defence, as if

pleaded herein.

45. PSF's consistent failure to deliver product in accordance with the sales forecasts provided

to PSF by Noya is directly related to the accumulation of inventory that PSF complains of

in its claim. Further, PSF's refusal to sell the accumulated product has resulted in lost profits

for Noya.

46. Noya states that it missed crucial product launches that were contemplated by the sales

forecasts, including a key product launch in Ontario in August 2022, solely due to PSF's

4882-6854-2952.1

597



-12-

failure to produce product that met the Specifications within the time required under the

Agreement.

47. Noya proposes that this Counterclaim be arbitrated together with or immediately following

the arbitration of the main claim.

September 23, 2024

OTO: FARRIS LLP
Barristers &Solicitors
2500 - 700 West Georgia St.
Vancouver, BC V7Y 1B3

FOULER, RUBIl'~OFF LLP
Lawyers
77 King Street West
Suite 3000, P.~. Box 95
TD Centre North Tower
Toronto, ~N MS]K. 1 G8

FIailey Abra~sk~ (LSO# 72452Q)
habramskv @,foQlers. com

Tel: 416.864.990
Fax: 415.941.8852

Lawyers for the Respondent

Nicholas T. Hooge
nhooQe,~a,farris.com

Tel: 604.684.9151
Fax: 604.661.9349

Lawyers for the Claimant
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PURE StJNFARMS CORP. -and- NOYA CANNABIS INC., previously known as RADICLE
MEDICAL MARIJUANA INC.

Claimant Respondent

IN THE MATER OF AN ARBITRATION PURSUANT TO
Production, Supply, and Revenue Sharing Agreement between
Pure Sunfarms Corp., Radicle Medical Marijuana Inc. and

Radicle Cannabis Holdings, dated January 29, 2021

ARBITRATIONACT, S.B.C. 2020, c. 2

STATEMENT OF DEFENCE AND COUNTERCLAIM

FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON MSK 1G8

Hailey Abramsky (LSO# 72452Q)
habramsk~(a,fo~lers. com

Tel: 416.864.9890
Fax: 416.941.8852

Lawyers for the Respondent

Email for party served:
Nicholas T. Hooge: nhooge@farris.com
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This is Exhibit “U” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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Electronically issued : 02-Dec-202'f
Delivre par vole electronique
Toronto

Court File No./N° du dossier du greffe: CV-21-00673047-0000

Court File No.

ONTARIO
SUPERIC}R COURT OF JUSTICE

IGNITE INTERNATIONAL BRANDS (CANADA) LTD.

and

NOYA C~INNABIS INC., formerly RADICLE MEDICAL MARIJUANA INC.
a.k.a RADICAL MEDICAL MARIJUANA INC.

STATEMENT OF CLAIM

TO THE DEFENDANT

Plaintiff

Defendant

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.
The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the Plaintiff's lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this
Statement of Claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your Statement of Defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of
Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your Statement of Defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, NDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE ANI~ WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AV~II,ABLE TO YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.
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TAKE NOTICE: THIS ACTION WILL 1~UTOM~TICALLY BE DISMISSED if it has
not been set down for trial or terminated by any means within five yeas after the action was
commenced unless otherwise ordered by the court.

Date Issued by
Local Registrar

Address of Superior° Court of Justice
court office: 330 University Avenue, 9th Floor

Toronto ON M5G 1R7

T4: Noya Cannabis Inc., formerly Radicle Medical Marijuana Inc.
90 beach Rd
Hamilton ON
L8L 8K3
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CLAIM

1. The Plaintiff Ignite International Brands (Canada}, Ltd. ("Ignite"), claims:

(a) damages against Noya Cannabis Inc., formerly Radicle Medical Marijuana Inc.

a.k.a Radical Medical Marijuana Inc. ("Radicle") for breach of contract, breach of

honest and good faith performance of contract, conversion and/or unjust

enrichment in the amount of $957,537.39, representing the Advance Payment made

by Radicle to Ignite pursuant to s. 4(c) of the November 5, 2020 Sales and

Distribution Agreement between Ignite and Radicle and for which Radicle was

unjustly enriched (the "Sales and Distribution Agreement");

(b) damages against Radicle for breach of contract and breach of the honest and good

faith performance of contract in the amount of $537,000, which Radicle failed to

pay to Ignite in breach of s. 4(d) of the Sales and Distribution Agreement;

(c) a declaration that Ignite has an interest in the property municipally known as 90

Beach Road, Hamilton, ON L8L 8K3 and legally described as LT 37-45 PL 410

BARYON; HAMILTON, being PIN 17218-0080 ("Radicle's Hydroponic

Facility");

(d) leave to issue a Certificate of Pending Litigation ("CPL"} against title to Radicle's

Hydroponic Facility;

(e) punitive, exemplary andlor aggravated damages in the amount of $500,000;

(f} additional damages to be determined at trial;
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(g) prejudgment interest in accordance with section 12$ of the Courts of Justice Act,

R.S.O. 1990, c. C.43, as amended;

(h) post judgment interest in accordance with. section 129 oaf the Couris of.7ustice Act,

R.S.O. 1990, c. C.43, as amended;

(i) the costs of this proceeding, plus all applicable taxer; anal

(j) Such further and other relief as this Honour~.ble Court may deem just.

Parties:

2. Ignite is a consumer goods company incorporated pursuant: to the laws of the Province of

British Columbia with its head office in Vaughan, Ontario. Ignite operated in the cannabis industry,

collecting royalties from the sales of tetrahydrocannabinol ("'THC"~ and cannabidiol {"C~DI"}

products produced by partners through select distributors, retailers, and online. Ignite is a wholly

owned subsidiary of Ignite International Brands, Ltd., which is a publicly traded company engaged

in the sale of consumer products globally. Shares of Ignite Internati~~nal Brands, Ltd. are listed on

the Canadian Securities Exchange ("CSE"} under the symbol "BII Z" and quoted in the United

States on the OTCQX under the symbol "BILZF"

Ignite's business includes branding, marketing, licensing, sales, end distribution of premier

products, including cannabis, in permissible cannabis sectors across Canada, the United States and

other jurisdictions. The Ignite brand is established internationally and recognized for its premium

products. To achieve its business objectives, Ignite leverages strategic licensing and supply chain

partnerships with quality partners in each of its target markets.
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4. The Defendant, Radicle, is a corporation incorporated under the laws of Ontario with its

head office in Hamilton, Ontario. Radicle is a licensed producer of cannabis products under the

Cannabis Act, including THC and CBD products. Radicle received its licensing from Health

Canada in 2017 (cultivation) and 2018 (grow and sales). Radicle's Hydroponic Facility is a 40,000

square foot agricultural facility it uses to produce cannabis products in Hamilton, Ontario. On

March 25, 2021, Radicle changed its name to Noya Cannabis Inc. This corporate entity is referred

to as Radicle herein.

Background: Ignite's Business in the Canadian Cannabis Market:

5. Ignite was founded as a premiiun global cannabis brand. Ignite selectively partners with

the most experienced cultivators, manufacturers and processors to deliver premium cannabis and

CBD products worldwide.

6. In October 2018, Canada legalized the use of cannabis by adults. Canada. was the second

nationally legal cannabis market and the first in North America. The Canadian cannabis market

developed and expanded rapidly after cannabis was legalized in the fall of 2018.

7. Ignite decided to enter the Canadian cannabis market to distribute and sell its products.

Ignite's shares were listed and traded on the CSE. Ignite assembled a team of experienced industry-

leading professionals focused on leveraging strategic partnerships and building the Ignite brand in

Canada.

8. In late 2018 and early 2019, Ignite began looking for a Canadian partner to produce and

sell its products in Canada.. In selecting a partner, Ignite considered potential partners' reputation

in the Canadian marketplace. Ignite also considered potential partners' internal capabilities
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including indoor and outdaor cultivation, dealing with regulatiola and regulators, access to capital

funding, the strength of their leadership team, and the ability to succ~;ssfully market Ignite's brands

in the Canadian cannabis marketplace.

9. Under the Canadian Cannabis regime, Ignite was required to sell and distribute its products

through a licensed producer under the Cannabis Act. ~y the fall of 2.020, Ignite sought a new

licensed producer and identified Radicle as a candidate to sell aa~d distribute Ignite's cannabis and

CBD products in Canada.

Ignite's Sales and Distribution Agreement with Radicle:

10. Ignite and Radicle entered into the Sales and Distribution Agreement o~ November 5,

2020, pursuant to which Ignite granted Radicle the won-exclusive r~~ht to market and solicit orders

for Ignite products, namely dried cannabis, cannabis andlor hemp extracts, distillates, cannabis-

containing edibles, cannabis-containing topicals, and other products as agreed (the "Branded

Cannabis Products").

11. Radicle agreed to market and promote the Branded Canr~abi~ Products and wor~C with third

party processors to manufacture and distribute the Banded Camlabi~ Products. The Branded

Cannabis Products would be sold by Radicle using Ignite's trademarks in the Canadian retail

market.

12. On November 5, 2020, Ignite and Radicle entered into the Sales ar~d Distribution

Agreement, which had a term of 2 years. On Noverr~ber 18, 2J20, Ignite issued a press release

announcing its national distribution agreement with Radicle.
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13. In choosing to partner with Radicle, Ignite was assured that its branded products would be

at the forefront of "Cannabis 2.0" products in Canada as Radicle had received approval from the

British Columbia Liquor Distribution Branch ("BCLDB"), the Alberta Gaming, Liquor &

Cannabis Commission ("AGLC") and the Ontario Cannabis Retail Corporation operating as the

Ontario Cannabis Store ("OCS") to offer these products, which included cannabis edibles,

cannabis-infused beverages and extracts, among others.

14. In the months that followed after the parties entered into the Sales and Distribution

Agreement, Ignite experienced difficulties with Radicle holding back funds that it was not entitled

to. Ignite expressed its frustration on several occasions.

15. Ignite made an advance payment to Radicle of $1,000,000 on November 17, 2020 upon

the execution of the Sales and Distribution Agreement (the "Advance Payment")pursuant to 4(cj

of the Sales and Distribution Agreement. The commission fees under s. 4(a), as well as payments

owing from any other services provided by Radicle, were to be applied to the Advance Payment

until it was paid in full.

Radicle's Breach of the Sales and Distribution Agreement:

16. Radicle breached section 4(d) of the Sales and Distribution Agreement by failing to pay

Ignite cash it received in June and July of 2021 from sales of Branded Cannabis Products to the

C ~:

17. Pursuant to s. 4(a) of the Sales and Distribution Agreement, Ignite was to pay to Radicle a

commission fee equal to 5% of net revenues received from Canadian customers obtained through

Radicle's efforts (the "Commission Fees"). Net revenues included invoices less returns, sales
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taxes, excise taxes and other regulatory fees related to the sale of Branded cannabis Products (the

"Net Revenues").

18. Radicle was to provide Ignite with payment of cash it received for Net Revenues less its

Commission Fees on the 10th day of the month for funds received from customers in the previous

month pursuant to s. 4(d) of the Sales and Distribution Agreement.

19. In ar about June and July of 2021, Radicle sold Branded Cannabis Products to the BCLDB

in the amount of $537,000 and received payment from the ~CL,D~3. Radicle did not file the

requisite paperwork with the BCLDB in a timely fashion and delayed ids sale of the Branded

Cannabis Products to the BCLDB_ Radicle failed to respond to action item requests given by the

t:

20. Despite receiving payment from the BCLD~, Radicle filed to make the payment it

received for Net Revenues less Commission Fees to Ignite pursuant 'to s. 4(d) of the Sales and

Distribution Agreement, which amounted to $537,000 (the "Outstanding Cash Payment"). For

months, Ignite made repeated demands for the Outstanding Cash Payment.

21. Pursuant to s. 6(b) of'the Sales and Distribution Agreement, vit~aer party may terminate the

agreement in the event the other party has materially breached or defaulted in the performance of

any of its obligations, where such default or breach is not remedied within ten (10) business days

after receipt of written notice thereof by the other party.

22. On October 5, 2021, Ignite wrote to Radicle regarding the Outstanding Cash Payment and

provided notice of material breach of section 4(d} ~f the 5al~s and ~)istz~bution Agreement. Ignite

indicated that if Radicle did not provide the Outstanding Cash Payrr~ent within 10 days, that Ignite
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would deem the Sales and Distribution Agreement terminated for material breach pursuant to s.

6(b}.

23. Radicle knew or ought to have known that some Branded Cannabis Products from its June

and July 2021 sale would be returned by the BCLDB as a result of Radicle's delay, given the fact

that the Branded Cannabis Products had aged significantly prior to the sale. Radicle failed to

inform Ignite that it suspected the BCLDB would return some of the Branded Cannabis Products.

Ignite was not aware of the risk to its products that had been caused by Radicle.

24. The BCLDB in fact notified Radicle that a portion of Branded Cannabis Products that it

had sold earlier in 2021 would be returned in May of 2021. Radicle obtained an extension to delay

the return of the Branded Cannabis Products until October. Radicle waited five months, until

October 14, 2021, to advise Ignite that the BCLDB had determined that it would return some of

the Branded Cannabis Products it had been sold.

25. On October 13, 2021, Ignite announced that it would be discontinuing its cannabis business

in Canada, in part due to the Canadian government's restrictions of the marketing, sales and

distribution of cannabis.

26. The BCLDB subsequently informed Radicle that it would be returning approximately

$350,000 worth of Branded Cannabis Products, which represented the entirety of its inventory

relating to Ignite (the "Returned Product"). Radicle proposed a price reduction for the Branded

Cannabis Products through to the end of October 2021, but this was rejected by the BCLDB. Ignite

was very surprised at this development.
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27. Ignite estimates that the current fair market vale ~f the Returned Product is now only

$50,000 — $75,000 given its age. It is not lrnoum whether or not the returned Product can be resold.

28. The Sales and Distribution Agreement was terminated by Ignite ors October 25, 2021 due

to Radicle's breach. In correspondence dated October 25, 2021, counsel for Ignite advised Radicle

that it had failed to remedy its breach of s. 4(d) by October 20, 2021, 10 business days after Ignite's

October 5, 2021 correspondence wherein Igni~e had advised ~2adicle of its material breach for

failure to provide the Outstanding Cash Payment.

29. Pursuant to s. 6(c) of the Sales and Distribution Agreement, the terminatian of the

agreement does not release any party from liability which at the time of such termination had

already accrued to the other parry, including under any payments oruing pursuant to section 4, or

which is attributable to a period prior to such expiry or termination. Radice is liable to Ignite for

its breach of the Sales and Distribution Agreement despite the termination of the Sales and

Distribution Agreement.

30. It is not clear whether Ignite will be able to repackage and/or resell the Branded Cannabis

Products that were returned by the BCLDB. Radicle is liable to Ignite for causing the BCLDB to

return the Branded Cannabis Products.

The Return of the Advance Payment and Radicle's Hamilton Hydroponic Facility:

31. In addition to the $537,000 owed for breach of s. 4(d) of the Sales and Distribution

Agreement, Radicle owes Ignite $957,537.39, being the reralaining balance of tie Advance

Payment made by Ignite to Radicle under s. 4(c).
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32. Radicle converted Ignite's funds from the Advance Payment and used the funds to renovate

Radicle's 40,000 square foot Radicle Hydroponic Facility in Hamilton, Ontario. Ignite has an

interest in the Radicle Hydroponic Facility by way of constructive trust.

The Defendants are Unjustly Enriched

33. By virtue of the facts set out above, the Defendants have been unjustly enriched by their

wrongful acts. The Plaintiffs suffered a corresponding deprivation as a result of the Defendants'

wrongful acts. There was no juristic reason for Defendants' enrichment and the Plaintiffs are

entitled to a constructive trust with respect to such enrichment.

Damages:

34. By reason of the facts pleaded herein, Radicle is liable to Ignite for breach of contract.

Ignite committed substantial time, money and resources to the marketing and distribution plan

contemplated by the Restated Agreement. Radicle demonstrated that it was completely incapable

of distributing the Branded Cannabis Products and delivering what it had represented and

warranted it was able to do.

35. Ignite proposes that this action be heard in Toronto, Ontario.
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ONT~4RI0
.. ............................: ........................ ~~~IOR COURT OF JUSTICEREGISTRAR GR
SUPERIOR COURT OF JUSTICE COUR SUPERIEURE DE JUSTICE

BETWEEN:

IGNITE INTERNATIONAL BRANDS (CANADA) LTD.

and

Plaintiff

NOYA C1~NNABIS INC., formerly RADICLE MEDICAL MARIJUANA INC.
a.k.a RADICAL MEDICAL MARIJUANA INC.

Defendant

AMENDED STATEMENT OF CLAIM

TO THE DEFENDANT

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.
The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure,
serve it on the Plaintiff's lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this
Statement of Claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your Statement of Defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence, you may serve and file a Notice of
Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your Statement of Defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,
LEGAL AID MAY BE AVAILABLE 'i'O YOU BY CONTACTING A LOCAL LEGAL AID
OFFICE.

626



Electronically filed /Depose par vole electronique : 27-.1un-2022 Cotitt File NoJN° du dossle~ du g~effe : CV-21-00673047-0000
Toronto Superior Court of Justice / Cour superieure de justice

-2-

TAKE NOTICE: THIS ACTION WILL AUTO TICAL,LY BE DISMISSED if it has
not been set down for trial or terminated by any means within five years after the action was
commenced unless otherwise ordered by the court.

Date : 02-Dec-2021 Issued by "issued ~lectronic~lly"

Local Registrar

Address of Superior° Court a~f ,~ustice
court officea 330 University Avenue, 9th Floor

Toronto ~N M5G 1R7

TO: Nog~a Cannabis Inc., formerly Radicle Medical Marijuana Inc.
90 ~ each 12d
Hamilton ON
L8L 8K3
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CLAIM

1. The Plaintiff Ignite International Brands (Canada), Ltd. ("Ignite"), claims:

(a) damages against Noya Cannabis Inc., formerly Radicle Medical Marijuana Inc.

a.k.a Radical Medical Marijuana Inc. ("Nova") for breach of contract, breach of

honest and good faith performance of contract, conversion and/or unjust

enrichment in the amount of $957,537.39, representing the Advance Payment made

by Noya to Ignite pursuant to s. 4(c) of the November 5, 2020 Sales and Distribution

Agreement between Ignite and Noya and for which Noya was unjustly enriched

(the "Sales and Distribution Agreement");

(b) damages against Noya for breach of contract and breach of the honest and good

faith performance of contract in the amount of $537,000, which Nova failed to pay

to Ignite in breach of s. 4(d) of the Sales and Distribution Agreement;

bbl recision of the Sales and Distribution Agreement and restoration of the parties to

the status quo ante including the return of the Advance Payment in the amount of

$1,000,000 and payment for the sale of I ite product in the amount of $537,000;

(c) a declaration that Ignite has an interest in the property municipally known as 90

Beach Road, Hamilton, ON L8L 8K3 and legally described as LT 37-45 PL 410

BARYON; HAMILTON, being PIN 17218-0080 ("Nova's Hydroponic

Facility")

(d) leave to issue a Certificate of Pending Litigation ("CPL") against title to Noya's

Hydroponic Facility;
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(e) punitive, exemplary and/or aggravated damages in tie aimo~nt of $50 ,000;

(f} additional damages to be determined at trial;

(g) prejudgment interest in accordance with section 12~ of the Courts of Justice Act,

R.S.O. 1990, c. C.43, as amended;

(h) post judgment interest in accordance with section 1 ~ 4 cf the Courts o~Justice Act,

R.S.O. 1990, c. C.43, as amended;

(i} the costs of this proceeding, plus all applicable taxes; and

(j) Such further and other relief as this Honourable Court may deem just.

Parties:

2. Ignite is a consumer goods company incorporated pursuant to the haws of the Province of

British Columbia with its head office in Vaughan, Ontario. Ignite operated in the cannabis industry,

collecting royalties from the sales of tetrahydrocannabinol ("~HC") and cannabidiol ("CAD")

products produced by partners through select distributors, retailers, and online. Ignite is a wholly

owned subsidiary of Ignite International Brands, Ltd., which is a pub~Iicly traded company engaged

in the sale of consumer products globally. Shares of Ignite International Brands, Ltd. ire listed on

the Canadian Securities Exchange ("CSE") under the symbol ~`BILZ" and quoted in the United

States on the OTCQX under the symbol "BILZF".

3. Ignite's business includes branding, marketing, licensing, sales, ~.nd distribution of premier

products, including cannabis, in permissible cannabis sectors across Canada, the United States and

other jurisdictions. The Ib ite brand is established internationally and recognized for its premium
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products. To achieve its business objectives, Ignite leverages strategic licensing and supply chain

partnerships with quality partners in each of its target markets.

4. The Defendant, Nova, is a corporation incorporated under the laws of Ontario with its head

office in Hamilton, Ontario. Noya is a licensed producer of cannabis products under the Cannabis

Act, including THC and CBD products. Noya received its licensing from Health Canada in 2017

(cultivation) and 2018 (grow and sales). Noya's Hydroponic Facility is a 40,000 square foot

agricultural facility it uses to produce cannabis products in Hamilton, Ontario. On March 25, 2021,

Noya changed its name to Noya Cannabis Inc. This corporate entity is referred to as Noya herein.

Background: Ignite's Business in the Canadian Cannabis Market:

Ignite was founded as a premium global cannabis brand. Ignite selectively partners with

the most experienced cultivators, manufacturers and processors to deliver premium cannabis and

CBD products worldwide.

6. In October 2018, Canada legalized the use of cannabis by adults. Canada was the second

nationally legal cannabis market and the first in North America. The Canadian cannabis market

developed and expanded rapidly after cannabis was legalized in the fall of 2018.

7. Ignite decided to enter the Canadian cannabis market to distribute and sell its products.

Ignite's shares were listed and traded on the CSE. Ignite assembled a team of experienced industry-

leading professionals focused on leveraging strategic partnerships and building the Ignite brand in

Canada.

8. In late 2018 and early 2019, Ignite began looking for a Canadian partner to produce and

sell its products in Canada. In selecting a partner, Ignite considered potential partners' reputation
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in the Canadian marketplace. Ignite also considered pa~ential partners' internal capabilities

including indoor and outdoor cultivation, dealing with regulation and regulators, access to capital

funding, the strength of their leadership team, amd the ability to successfully market Ignite's brands

in the Canadian cannabis marketplace.

9. Under the Canadian cannabis regime, Ignite was required to sell and distribute its products

through a licensed producer under the Cannabis Act. I3y the fall of 2020, Ignite sought a new

licensed producer and identified Nova as a candidate to sell aid distribute Ignite's cannabis and

CBD products in Canada.

Ignite's Sales and Distribution Agreement with 1~'oyas

10. Ignite and Nova entered into the Sales and Distribution Agreement on November 5, 2020,

pursuant to which Ignite granted Nova the non-exclusive right to market and solicit orders for

Ignite products, namely dried cannabis, cannabis and/or hemp ~;xtr~cts, distillates, cannabis-

containing edibles, cannabis-containing tapicals, and other products as agreed {the "Branded

Cannabis Products")

11. Nova agreed to market and promote the Branded Cannabis Products and work with third

party processors to manufacture and distribute the Branded ~annabi~ Products. The Branded

Cannabis Products would be sold by Nova using Ignite's trademarks in the Canadian retail market.

12. On November 5, 2020, Ignite and Noya entered into the Sales and Distribution Agreement,

which had a term of 2 years. On November 18, 2020, Ignite issued a press release announcing its

national distribution agreement with Nova.
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13. In choosing to partner with Nova, Ignite was assured that its branded products would be at

the forefront of "Cannabis 2.0" products in Canada as Noya had received approval from the British

Columbia Liquor Distribution Branch ("BCLDB"), the Alberta Gaming, Liquor &Cannabis

Commission {"AGLC"} and the Ontario Cannabis Retail Corporation operating as the Ontario

Cannabis Store ("OCS"} to offer these products, which included cannabis edibles, cannabis-

infused beverages and extracts, among others.

14. In the months that followed after the parties entered into the Sales and Distribution

Agreement, Ignite experienced difficulties with Nova holding back funds that it was not entitled

to. Ignite expressed its frustration on several occasions.

15. Ignite made an advance payment to Noya of $1,000,000 on November 17, 2020 upon the

execution of the Sales and Distribution Agreement (the "Advance Payment') pursuant to 4(c) of

the Sales and Distribution Agreement. The commission fees under s. 4(a), as well as payments

owing from any other services provided by Noya, were to be applied to the Advance Payment until

it was paid in full.

15. i) I ~ite agreed to make the Advance Payment because Noya alleged that they had

insufficient working capital and significant debt that could be called as a result of Noya working

with I ii- gi te. Ignite wanted to ensure that Noya was able to make excise payments and other

pavznents that would allow Noya to fulfill its obligations under the Sales and Distribution

Agreement as sales ramped up.

15. ii) For the first time, in its statement of defence, Noya claimed that in fact the Advance

Payment was to be compensation for work done by Norma.
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15.(iii} Ignite pleads that Noya misrepresented what the Advance I'~vment was for and how it was

to be used and that this was a material and substantial misrepresentation which entitles I ite to

recission of the Sales and Distribution Agreement and the return of the Advance Payment.

~l iv~ I ite Meads that the Sales and Distribution Agreement was void ab initiQ.

Noya's Breach of the Sales and Distribution Agreement

16. Noya breached section 4(d} of the Sales and Distribution Agreement by failing to pay Ignite

cash it received in June and July of 2021 from sales of Branded cannabis Products to the BCLDB.

17. Pursuant to s. 4(a) of the Sales and Distribution Agreement, Igmite was to pay to Noya a

commission fee equal to 5% of net revenues received from Can.adi~n customers obtained through

Nova's efforts (the "Commission Fees"). Net revenues included in~~oices less returns, sales taxes,

excise taxes and other regulatory fees related to the sale of Braided Cannabis Products (the "Net

Revenues")

18. Nova was to provide Ignite with payment of cash it received :for Net Revenues less its

Commission Fees on the 10th day of the month for funds received from customers in tie previous

month pursuant to s. 4(d) of the Sales and Distribution Agreement.

19. In or about June and July of 2021, Nova sold branded Can~labis Products to the BCLDB

in the amount of $537,000 and received payment from the BCLDB. Noya did not file tk~e requisite

paperwork with the BCLDB in a timely fashian and delayed its ,',ale of the Branded Cannabis

Products to the BCLDB_ Nova failed to respond to action item requests given by the BCLD~.
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20. Despite receiving payment from the BCLDB, Nova failed to make the payment it received

for Net Revenues less Commission Fees to Ignite pursuant to s. 4(d) of the Sales and Distribution

Agreement, which amounted to $537,000 (the "Outstanding Cash Payment'). For months, Ignite

made repeated demands for the Outstanding Cash Payment.

21. Pursuant to s. 6(b) of the Sales and Distribution Agreement, either party may terminate the

agreement in the event the other party has materially breached or defaulted in the performance of

any of its obligations, where such default or breach is not remedied within ten (10) business days

after receipt of written notice thereof by the other party.

22. On October 5, 2021, Ignite wrote to Nova regarding the Outstanding Cash Payment and

provided notice of rr~aterial breach of section 4(d) of the Sales and Distribution Agreement. Ignite

indicated that if Nova did not provide the Outstanding Cash Payment within 10 days, that Ignite

would deem the Sales and Distribution Agreement terminated for material breach pursuant to s.

6(b).

23. Noya knew or ought to have known that some Branded Cannabis Products from its June

and July 2021 sale would be returned by the BCLDB as a result of Nova's delay, given the fact

that the Branded Cannabis Products had aged significantly prior to the sale. Nova failed to inform

Ignite that it suspected the BCLDB would return some of the Branded Cannabis Products. Ignite

was not aware of the risk to its products that had been caused by Noya.

24. The BCLDB in fact notified Noya that a portion of Branded Cannabis Products that it had

sold earlier in 2021 would be returned in May of 2021. Noya obtained an extension to delay the

return of the Branded Cannabis Products until October. Noya waited five months, until October
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14, 2021, to advise Ignite that the BCLDB had determined that it would return some ofthe Branded

Cannabis Products it had been sold.

25. On October 13, 2021, Ignite announced that it wo~zid be discontinuing its cannabis business

in Canada, in part due to the Canadian government's restrictions of the marketing, sales and

distribution of cannabis.

26. The BCLDB subsequently informed Noya that it would be returning approximately

X350,000 worth of Branded Cannabis Products, which represented the entirety of its inventory

relating to Ignite (the "Returned Product"). Noya proposed a price reduction for the Branded

Cannabis Products through to the end of October 2021, but this was nejectec~ by the BCLDB. Ignite

was very surprised at this development.

27. Ignite estimates that the current fair mar~Cet value of the F:eturned Product is now only

$50,000 —X75,000 given its age. It is not known whether or nit the lZeturned Product can be resold.

28. The Sales and Distribution Agreement was terminated by I€;nite on October 25, 2021 die

to Noya's breach. In correspondence dated October 25, 202 ,counsel for Ignite advised Noya that

it had failed to remedy its breach of s. 4(d} by October 20, 2021, 10 business days after Ignite's

October 5, 2021 correspondence wherein Ignite had advised Nora o~ its material breach for failure

to provide the Outstanding Cash Payment.

29. Pursuant to s. 6(c} of the Sales and Distribution Agreement, tie termination of the

agreement does not release any party from liability which at the time of such termination had

already accrued to the other party, including under any payments owing pursuant to section 4, ~r

which is attributable to a period prior to such expiry or termination. Nova is liable to Ignite for its
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breach of the Sales and Distribution Agreement despite the termination of the Sales and

Distribution Agreement.

30. It is not clear whether Ignite will be able to repackage and/or resell the Branded Cannabis

Products that were returned by the BCLDB. Noya is liable to Ignite for causing the BCLDB to

return the Branded Cannabis Products.

The Return of the Advance Payment and Nova's Hamilton Hydroponic Facility:

31.~i} Ignite pleads that the Sales and Distribution Agreement is sub,~ect to recision. This entitles

Ignite to be restored to is position status quo ante. This would entitle Ignite to payment of

$537,000 for the sale of the Ignite product and the return of the Advance Payment•

31. In a~~e the alternative, Ignite is owed $537,000 e~~ for breach of s. 4(d) of the

Sales and Distribution Agreement, and Nova owes Ignite $957,537.39, being the remaining

balance of the Advance Payment made by Ignite to Noya under s. 4(c).

32. Nova converted Ignite's funds from the Advance Payment and used the funds to renovate

Noya's 40,000 square foot Nova Hydroponic Facility in Hamilton, Ontario. Ignite has an interest

in the Nova Hydroponic Facility by way of constructive trust.

The Defendants are Unjustly Enriched

33. By virtue of the facts set out above, the Defendants have been unjustly enriched by their

wrongful acts. The Plaintiffs suffered a corresponding deprivation as a result of the Defendants'

wrongful acts. There was no juristic reason for Defendants' enrichment and the Plaintiffs are

entitled to a constructive trust with respect to such enrichment.
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Damages:

34. By reason of the facts pleaded herein, NOya is liable to Ignite far breach of contract. Ignite

committed substantial time, money and resources to the marketing and distrdbution plan

contemplated by the Restated Agreement. Nova demonstrated that it was completely incapable of

distributing the Branded Cannabis Products and delivering what it had represented and warranted

it was able to do.

35. Ignite proposes that this action be heard in Toronto, ~ntar~a.

02-Dec-2021
~t~~----; ~~ ~ OItMSTON LIST FI~iWLEY LLP

Barristers &Solicitors
6 Adelaide Street East, Suite 500
Toronto, ON MSC 1H6
Fax: 41 b-594-9690

John P. ~rmston (LSO#37251V1
~'el: 416-594-0791 x. ~ 31
j oxmston(c~ olfla~v. com

..,
._ •.

~^ - - :-

Lawyers for the Plaintiff

RCP-E 14A (June 9, 2014)

637



IGNITE INTERNATIONAL BRANDS (CANADA) LTD.

Plaintiff

om

Court File No. CV-21-00673047-00~ ~ o
o,
~~

-and- NOYA CANNABIS INC., formerly RADICLE MEDICAL
MARIJUANA INC. a.k.a RADICAL MEDICAL MARIJUAI~ ° a

n,
IN' ~ o~ ~.

Defends o 0
~•

~.
~ ~~o

ONTARIO ~ ~;
SUPERIOR COURT OF JUSTICE ~,

C 0

~~ ~.

PROCEEDING COMMENCED AT
TORONTO `°a N~ V

._. L
C C
N 7

(j N
(D O

AMENDED STATEMENT OF CLAIM N

ORMSTON LIST FRAWLEY LLP
Barristers &Solicitors
6 Adelaide Street East, Suite 500
Toronto, ON MSC 1H6
Fax: 416.594.9690

John P. Ormston (LSO#37251V)
i ormston(a~ olfl aw. com
Tel: 416-594-0791 x 111

[TiHAAtf+ ~A~/T(]Hl~A !T ClI~F '/'14G1 T\ Q
c

T~~ 4~ ~~b ~4~~ ca
~o

Lawyers for the Plaintiff G

N
J

0

'~

~J.~

0

638



SCHEDULE "A"

Court File No. CV-21-00673047-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

[c~~i~i~13~►p

IGNITE INTERNATIONAL BRANDS (CANADA) LTD.

Plaintiff

and

NOYA CANNABIS INC., formerly RADICLE MEDICAL MARIJUANA INC.
a.k.a RADICAL MEDICAL MARIJUANA INC. and

NOYA HOLDINGS INC. FORMERLY RADICLE CANNABIS HOLDINGS INC.

Defendants

AMENDED AMENDED STATEMENT OF CLAIM

TO THE DEFENDANT

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Plaintiff. The Claim made against you is set out in the following pages.

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting
for you must prepare a Statement of Defence in Form 18A prescribed by the Rules of
Civil Procedure, serve it on the Plaintiff's lawyer or, where the Plaintiff does not have a
lawyer, serve it on the Plaintiff, and file it, with proof of service in this court office, WITHIN
TWENTY DAYS after this Statement of Claim is served on you, if you are served in
Ontario.

If you are served in another province or territory of Canada or in the United States
of America, the period for serving and filing your Statement of Defence is forty days. If
you are served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a Statement of Defence, you may serve and file a
Notice of Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This
will entitle you to ten more days within which to serve and file your Statement of Defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR A,3SENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL
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FEES, LEGAL AID MAY BE AVAILABLE TO YOU BY CC)NVACTING A LOCAL LEGAL
AID OFFICE.

TAKE NOTICE: THIS ACT14N WILL P~UTOMATICAL~.Y BE DISMISSED if it has
not been set down for trial or terminated by any means v~rithin foe years after the action
was commenced unless otherwise ordered by the court.

Date Issued by
Local Registear

Address of Superior C~ur~ of Justice
court office: 330 Uni~~rsity Avenue, 9th Floor

Toronto ON M5G 1 R7

TO: Noya Cannabis Inc.,
formerly Radicle Medical Marijuana Inc.
a.k.a Radical Medical Marijuana Inc.
90 Beach Rd
Hamilton ON L8L 8K3

AND Nova Holdings Inc.
TO: formerly Radicle Cannabis Holdings Inc.

90 Beach Rd
Hamilton ON L8L 8K3
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CLAIM

1. The Plaintiff Ignite International Brands (Canada}, Ltd. ("Ignite"), claims:

(a) damages against Noya Cannabis Inc. f"Nova Cannabis"l, formerly Radicle

Medical Marijuana Inc. a.k.a Radical Medical Marijuana Inc. n

Holdinas Inc.. formerly Radicle Cannabis Holdinas Inc. ("Nova Holdinas")

(collectively "Nova") for breach of contract, breach of honest and good

faith performance of contract, conversion and/or unjust enrichment in the

amount of $957,537.39, representing the Advance Payment made by

~ Ignite toNova pursuant to s. 4(c) of the November 5, 2020 Sales and

Distribution Agreement between Ignite and Nova and for which Nova was

unjustly enriched (the "Sales and Distribution Agreement");

(b) damages against Noya for breach of contract and breach of the honest and

good faith performance of contract in the amount of $537,000, which Nova

failed to pay to Ignite in breach of s. 4(d) of the Sales and Distribution

Agreement;

(bb) recissian of the Sales and Distribution Agreement and restoration of the

parties to the status quo ante including the return of the Advance Payment

in the amount of $1,000,000 and payment for the sale of Ignite product in

the amount of $537,000;

(c) a declaration that Ignite has an interest in the property municipally

known as 90 Beach Road, Hamilton, ON L8L 8K3 and legally described
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as LT 37-45 PL 410 BARTflN; HAIt/IILTO~, being PIN 17218-0080

("Nova's Hydroponic Facility"~;

{e} punitive, exemplary and/or aggravated damages in 'the amount of $500,000;

(f) additional damages to be determined at trial;

(g) prejudgment interest in accordance with sectic~r~ 128 of the Courts of Justice

Ac#, R.S.O. 1990, c. C.43, as amended;

{h) post judgment interest in accordance with section 129 of the Courfs of

Justice Acf, R.S.O. 199Q, c. C.43, as amended;

(i) the costs of this proceeding, plus all applicable taxes; and

(j) Such further and other relief as this Honourable Court may deem just.

Parties:

2. Ignite is a consumer goods company incorporated pursuant to the laws of the

Province of British Columbia with its head office in Vaughan, Ontarso. Ignite t~perated in

the cannabis industry, collecting royalties from the sales of tetrahydrocannabinol ("TFIC")

and cannabidiol ("CBD") products produced by partners through select distributors,

retailers, and online. Ignite is a wholly owned subsidiary ~f Egnite International Brands,

Ltd., which is a publicly traded company engaged in the sale of consumer products

globally. Shares of Ignite International Brands, Ltd. are iis~ed on the Canadian Securities

642



-5-

Exchange {"CSE") under the symbol "BILZ" and quoted in the United States on the

OTCQX under the symbol "BILZF".

3. Ignite's business includes branding, marketing, licensing, sales, and distribution of

premier products, including cannabis, in permissible cannabis sectors across Canada,

the United States and other jurisdictions. The Ignite brand is established internationally

and recognized for its premium products. To achieve its business objectives, Ignite

leverages strategic licensing and supply chain partnerships with quality partners in each

of its target markets.

4. The Defendant, Nova Cannabis, is a corporation incorporated under the laws of

Ontario with its head office in Hamilton, Ontario. Nova is a licensed producer of cannabis

products under the Cannabis Act. NoYa received its licensing from Health Canada in 2017

(cultivation) and ~~'I-8 2019 (growth and sales). NoYa's Hydroponic Facility is a 40,000

square foot agricultural facility it uses to produce cannabis products in Hamilton, Ontario.

On March 25, 2021, Nova changed its name to Noya Cannabis Inc.

. Nova Cannabis is a wholly owned subsidiary of Nova

Holdinas, a corporation incorporated under the laws of Ontario with its registered office in

Toronto. Ontario.

Background: Ignite's Business in the Canadian Cannabis Market:

5. Ignite was founded as a premium global cannabis brand. Ignite selectively partners

with the most experienced cultivators, manufacturers and processors to deliver premium

cannabis and CBD products worldwide.
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6. In October 2018, Canada legalized the use of cannabis by adults. Canada was the

second nationally legal cannabis market end the first in Noah America. The Canadian

cannabis market developed and expanded rapidly after cannabis was legalized in the fall

of 2018.

7. Ignite decided to inter the Canadian cannabis market to distribute and sell its

products. Ignite's shares were listed and traded on the CSE. Ignite assembled a team of

experienced industry-leading professionals focused o~ leveraging strategic partnerships

and building the Ignite brand in Canada.

8. In late 2018 and early 2019, Ignite began looking for a Canadian partner to produce

and sell its products in Canada. In selecting a partner, ignite considered potential

partners' reputation in the Canadian marketplace. ignite also considered potential

partners' internal capabilities including indoor and outdoor cultivation, dealing with

regulation and regulators, access to capital funding, the strength of their leadership team,

and the ability to successfully market Ignite's bands i~~ tfie Canadian cannabis

marketplace.

9. Under the Canadian Cannabis regime, Ignite was required to sell and distribute its

products through a licensed producer under the Cannabis Act. Sy the fall of X020, Ignite

sought a new licensed producer and identified Nova as a candidate to sell and distribute

Ignite's cannabis and CBD products in Canada.
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Ignite's Sales and Distribution Agreement with Nova:

10. Ignite and Nova entered into the Sales and Distribution Agreement on

November 5, 2020, pursuant to which Ignite granted Nova the non-exclusive right to

market and solicit orders for Ignite products, namely dried cannabis, cannabis and/or

hemp extracts, distillates, cannabis-containing edibles, cannabis-containing topicals, and

other products as agreed (the "Branded Cannabis Products").

11. Nova agreed to market and promote the Branded Cannabis Products and work

with third party processors to manufacture and distribute the Branded Cannabis Products.

The Branded Cannabis Products would be sold by Nova using Ignite's trademarks in the

Canadian retail market.

12. On November 5, 2020, Ignite and Nova entered into the Sales and Distribution

Agreement, which had a term of 2 years. On November 18, 2020, Ignite issued a press

release announcing its national distribution agreement with Nova

13. In choosing to partner with Nova, Ignite was assured that its branded products

would be at the forefront of "Cannabis 2.0" products in Canada as Noya had received

approval from the British Columbia Liquor Distribution Branch ("BCLDB"), the Alberta

Gaming, Liquor &Cannabis Commission ("AGLC") and the Ontario Cannabis Retail

Corporation operating as the Ontario Cannabis Store ("OCS") to offer these products.
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14. In the months that followed after the parties entered into the Sales and Distribution

Agreement, Ignite experienced difficulties inrith Nova holding back funds that it was not

entitled to. Ignite expressed its frustration can several ~ccasieans.

15. Ignite made an advance payment to hlo a of $1,000,000 on November 17, 2020

upon the execution of the Sales and Distribution Agreement (thee "e4dvance Payment")

pursuant to 4{c) of the Sales and Distribution Agreement. T'he commission fees under

s. 4(a), as well as payments owing from any other serorices provided by Nova, were to be

applied to the Advance Payment until it was paid in full,

15.ti) Ignite agreed to make the Advance Payment because Noya alleged that they had

insufficient working capital and significant debt that could b~ called as a result of Nova

working with Ignite. Ignite wanted to ensure that Nova was able to make excise payments

and other payments that would allow Nova to fulfill its obligations under the Sales and

Distribution Agreement as sales ramped u~

15.(ii) For the first time, in its statement of defence, Nova clairned that in fact the Advance

Payment was to be compensation for work done by Neva.

15,~iii) Ignite pleads that Noya misrepresented what the Adv~an~e Payment was for and

how it was to be used and that this was a r~raterial and substantial misrepresentation

which entitles Ignite to recision of the Sales and Distribution Agreement and the return

of the Advance Pa meat.

15.(iv) Ignite pleads that the Sales and Distribution Agreem~nt was void ab initia.
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Nova's Breach of the Sales and Distribution Agreement:

16. Nova breached section 4{d) of the Sales and Distribution Agreement by failing to

pay Ignite cash it received in June and July of 2021 from sales of Branded Cannabis

Products to the BCLDB.

17. Pursuant to s. 4(a) of the Sales and Distribution Agreement, Ignite was to pay to

Nova a commission fee equal to 5% of net revenues received from Canadian customers

obtained through Noya's efforts (the "Commission Fees"). Net revenues included

invoices less returns, sales taxes, excise taxes and other regulatory fees related to the

sale of Branded Cannabis Products (the "Net Revenues").

18. Nova was to provide Ignite with payment of cash it received for Net Revenues less

its Commission Fees on the 10t'' day of -each calendar month for funds received from

customers in the previous month pursuant to s. 4(d) of the Sales and Distribution

Agreement.

19. In or about June and July of 2021, Nova sold a portion of the Branded Cannabis

Products to the BC~DB in the amount of $537,000 and received payment from the

BCLDB. Nova did not file the requisite paperwork with the BCLDB in a timely fashion and

unnecessarily delayed this sale of the Branded Cannabis Products to the BCLDB.

Nova failed to respond to action item requests given by the BCLDB.

20. Despite receiving payment from the BCLDB, Nova failed to make the payment it

received for Net Revenues less Commission Fees to Ignite pursuant to s. 4(d) of the Sales

and Distribution Agreement, which amounted to $537,000 (the "Outstanding Cash
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Payment"}. For months, Ignite made repeated derrr~ands for the Outstanding Cash

Payment.

21. Pursuant to s. 6{b} of the Sales and Distrib~tior~ Agreement, either party may

terminate the agreement in the event the other part~r has materially breached or defaulted

in the performance of any of its obligations, where such default car breach is nat remedied

within ten (10) business days after receipt of written n~~ic~ thereof by the other party.

22. On October 5, 2021, Ignite wrote tc► Nova regarding the Outstanding Cash

Payment and provided notice of material breach cif section 4(d) of the Sales and

Distribution Agreement. Ignite indicated that i~ Nova did nit provide the Outstanding Cash

Payment within 10 days, # Ignite would deerr~ the Sales end Distribution Agreement

terminated for material breach pursuant to s. 6{b}.

23. Nova knew or ought to have known that some Branded ~ar~nabis Products from

its June and July 2021 sale would be returned by the ~CLDB as a result of Nova's defy,

given the fact that the Branded Cannabis Products had aged significantly prior to the sale.

Nova failed to inform Ignite that it suspected the ~C~~B would return some of the

Branded Cannabis Products. Ignite was not aware of the risk too its products that had been

caused by Nova.

24. The BCLDB in fact notified Nova that a portion of Branded Cannabis Praducts that

it had sold earlier in 2Q21 would be returned in May of 2021. ~loya obtained an extension

to delay the return of the Branded Cannabis Products until October. Nova waited five

months, until October 14, 2021, to advise Ignite that the BC~D~ had determined that it

would return sorr~e of the Branded Cannabis Products it had been sold.
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25. On October 13, 2021, Ignite announced that it would be discontinuing its cannabis

business in Canada, in part due to the Canadian government's restrictions of the

marketing, sales and distribution of cannabis.

26. The BCLDB subsequently informed Nova that it would be returning approximately

$350,000 worth of Branded Cannabis Products, which represented the entirety of its

inventory relating to Ignite (the "Returned Product"). Nova proposed a price reduction

for the Branded Cannabis Products through to the end of October 2021, but this was

rejected by the BCLDB. Ignite was very surprised at this development.

27. Ignite estimates that the current fair market value of the Returned Product is

only $50,000 — $75,000 given its age. It is not known whether or not the Returned Product

can be resold.

28. The Sales and Distribution Agreement was terminated by Ignite on

October 25, 2021 due to Nova's breach. In correspondence dated October 25, 2021,

counsel for Ignite advised Nova that it had failed to remedy its breach of s. 4(d} by

October 20, 2021, 10 business days after Ignite's October 5, 2021 correspondence

wherein Ignite had advised Nova of its material breach for failure to provide the

Outstanding Cash Payment.

29. Pursuant to s. 6(c) of the Sales and Distribution Agreement, the termination of the

agreement does not release any party from liability which at the time of such termination

had already accrued to the other party, including under any payments owing pursuant to

Section 4, or which is attributable to a period prior to such expiry or termination. Nova is
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liable to ignite for its breach of the Sales ar~d Distribution ,4greement despite the

termination of the Sales and Distribution Agreement.

30. It is not clear whether Ignite will be able to repackage and/or resell the Branded

Cannabis Products that were returned by the ~GLD~. Nova is liable to Ignite for causing

the BCLDB to return the Branded Cannabis Products.

The Return of the Advance Payment and No a'~ Hamilton li~/droponic Facility:

31.ti) Ignite pleads that the Sales and Distribution lagreemen~ is subject to recission.

This entitles Ignite to be restored to is position sfatus pug ante. This would entitle Ignite

to payment of $537,000 for the sale of the Ignit~ product and the return of the Advance

Payment.

31. In ~~~ the alternative, Ignite is owed $53 ,000 fc~r breach ~f s. 4(d) of

the Sales and Distribution Agreement, and Nova owes Ignite $957,537.39, being the

remaining balance of the Advance Payment made by Ignite t~ Nova under s. 4(c).

32. Nova converted Ignite's funds from the Advance F'ayrnent and used the funds to

renovate NoYa's 40,000 square foot Nova Hydroponic Facility in ~lamilton, Ontario. Ignite

has an interest in the Nova Hydroponic Facility by way of constructive trust.

The Defendants are Unjustly Enriched

33. By virtue ~f the facts set out above, the defendants hive been unjustly enriched

by their wrongful acts. The Plaintiffs suffered a corresponding deprivation as a result ~f
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the Defendants' wrongful acts. There was no juristic reason for Defendants' enrichment

and the Plaintiffs are entitled to a constructive trust with respect to such enrichment.

Damages:

34. By reason of the facts pleaded herein, Nova is liable to Ignite for breach of contract.

Ignite committed substantial time, money and resources to the marketing and distribution

plan contemplated by the ~~~ Sales and Distribution Agreement. Nova

demonstrated that it was completely incapable of distributing the Branded Cannabis

Products and delivering what it had represented and warranted it was able to do.

35. Ignite proposes that this action be heard in Toronto, Ontario.

October 172023 Tyr LLP
488 Wellington Street West, Suite 300-302
Toronto, ON MTV 1 E3
Fax: 416-987-2370

James Bunting (LSO#: 48244K)
Email: jbunting@tyrllp.com
Tel: 647.519.6607

Maria Naimark (LSO#: 82651 H)
Email: mnaimark@tyrllp.com
Tel: 437.225.5831

Lawyers for the Plaintiff
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Court File No. CV-21-00673047-0000

ONTf1RI0
SUPERIOR COURT OF JUSTICE

BETWEEN:

IGNITE INTERNATIONAL BRANDS (CANADA) LTD.
Plaintiff/

Defendant by Counterclaim

and

NOYA CANNABIS INC., formerly RADICLE MEDICAL MARIJUANA INC.
a.k.a. RADICAL, MEDICAL MARIJUANA INC.

Defendant/
Plaintiff by Counterclaim

STATEMENT OF DEFENCE AND COUNTERCLAIM

1. The Defendant, Noya Cannabis Inc., formerly Radicle Medical Marijuana Inc. a.k.a.

Radical Medical Marijuana Inc. ("Noya"} admits the allegations contained in paragraphs 4, 6, 10,

12, and 35 of the Statement of Claim.

2. Noya denies the allegations contained paragraphs 9, 11, 13, 14, 15, 16, 19, 20, 22, 23, 24,

25, 26, 27, 28, 30, 31, 32, 33, and 34.

3. Noya is otherwise unable to admit or has no knowledge of the remainder of the allegations

contained in the Statement of Claim.

Background

4. The Plaintiff, Ignite International Brands (Canada), is a consumer packaged goods

company incorporated pursuant to the laws of British Columbia and Ontario.
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5. Noya is a licensed producer under the Cannabis Act; S.C. 2018, c. ~ 6. Noya operates from

a Health Canada licensed premises which it leases a~ 90 Bead Road in Hamilton, ~Jntario. The

leased property is owned by an arm's length company, 1540874 Ontario Ltd.

6. Since obtaining its cultivation and sales licenses fr~rri Health Canada in 2017 and 2018,

respectively, Noya has fanged strong relationships with many provllncial government bodies

responsible for the distribution of cannabis products in several pravinc~s Canada-wide.

7. In or around late 2019, Noya was introduced to Uene F~ernauda, then Global Head of

Cannabis (and subsequent Chief Executive Officer} of Ignite's parent company, Ignite

International Brands, Ltd. At that time, Ignite sought to purchase bulk cannabis products from

Noya in anticipation of Ignite entering into a licensing agreement fir its products with CannMart

Inc. ("CannMart" and the "CannMart Agreement"), a licensed producer to whom the bulk

cannabis products were ultimately sold.

8. Beginning in or around June or July 2020, however, Ignite experienced difficulties in its

contractual relationship with CannMart, and sought Noya`s assistar.~ce t~ distribute their products

in Canada. Without the assistance of a licensed producer, such ~s C~nnlWlart or Noya, Ignite could

not offer its cannabis products for sale in Canada as it was not licensed 'to do so.

9. On or around October 2, 2020; Ignite terminated the CannMart Agreement.

Notwithstanding Ignite's termination of the Cannllilart Agreement, a significant amount of Ignite's

products remained in the market with provincial retail boards in C3ntario and British Columbia

under CannMart's stock-keeping units (SKUs).

4867-4346-2669, v. 13
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10. Following Ignite's termination of the Cai~nMart Agreement, and at Ignite's request, Ignite

and Noya engaged in negotiations to enter into an agreement whereby Noya would distribute

Ignite's products to provincial retail boards in Canada.

1 1. Ignite represented to Noya that Ignite would generate approximately $56 million in sales

in 2021, and provided assurances to Noya that it would meet this sales target. In order to induce

Noya to enter into an agreement, Ignite further offered to provide Noya with a $1 million advance

payment upon entering into an agreement with Ignite, which would be credited against future

commissions to be paid to Noya.

12. Given Igrtite's checkered history in Canada, the $1 million advance payment would also

ensure Noya would be compensated for the time and effort Noya would exert to repair deteriorated

relationships with the provincial retails boards and list Ignite's products, as well as the potential

risks to Noya's reputation in the event Ignite terminated the agreement. Based on Ignite's projected

sales and a proposed 5% commission to be paid Noya, the advance payment to Noya represented

approximately 4 months of Ignite's projected sales in 2021.

13. Noya and Ignite subsequently entered into a Sales and Distribution Agreement on

November 5, 2020 ("Agreement") for atwo-year term. Pursuant to the Agreement, Noya was

granted the non-exclusive right to market and solicit orders for Ignite's products.

14. In accordance with Ignite's pre-contractual representations, section 4(c) of the Agreement

further provided that Noya would receive a $1 million advance payment upon execution of the

Agreement ("Advance Payment"), which Noya received on or around November 17, 2020. Under

the Agreement, the Advance Payment would only need to be repaid by Noya if Noya terminated

the Agreement.

4867-4346-2669, v. 13
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15. Noya spent a sib ificant amount of time assisting Ig~iite wi~r~ regulatory issues arising from

its termination of the CannMart Agreement, as Ignites banded products remained for sale under

CannMart`s SKUs but were now to be sold by Noy as per the ~gre~ment. This delayed the listing

of Ignites products with provincial retail boards by Noya.

16. In fact, in mid-November 2020, Mr. Bernaudo advised Noya that Ignite had been delisted

altogether from Ontario's online cannabis retailer, the Ontario Cannabis Store ("C}CS"), because

of the issues arising from its prior unsuccessful relationship with CannNlart. The British Columbia

Liquor Distribution Brand ("BCLDB") expressed the same c~n:cerris as the OCS regarding

CannMart SKUs remaining in the market.

Ignite's Operational Difficulties

17. Notwithstanding the issues Noya encountered following; Ignite's termination of the

CannMart Agreement, and after months of continued work and engagement by Noya with

provincial retail boards, product listings in Ontario and British Columbia were obtained by April

2021 as per Ignite's direction.

18. However, Ignite's products were not competitively priced in either ~ntari~ or British

Columbia, and did not differ from brands already listed for sale in these provinces. This negatively

affected Ignite's sales.

19. When purchase orders were placed by a provincial board retailer, Ignite repeatedly failed

to fulfill these orders. This occurred on several occasions, and lid provincial retail boards to seek

assurances from Noya that Ignite's orders would be fulfilled as Ignite could not otherwise be trusted

to fulfill orders. This, in tern, negatively affected Noya`s rela.~io~shi~ with provincial retail boards.
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20. Noya repeatedly attempted to assist Ignite to stimulate product sales by recommending that

Ignite hire dedicated sales representatives to liaise with retailers and provide price drops for their

products, as well as ensure that product purchase orders were fulfilled promptly. Rarely did Ignite

heed to Noya's advice. In fact, Ignite repeatedly refused to lower its prices for their products

notwithstanding Noya's suggestions to do so which were based on, among other things, feedback

Noya received from provincial retail boards as well as Noya's experience as a licenced producer,

all of which was communicated to Ignite.

21. In or around June or July, 2021, the BCLDB warned Noya that certain of Ignites products

remained unsold, and would be returned to Noya by the applicable month unsellable dates

established by the BCLDB. This was communicated to Ignite. Noya was nevertheless able to

negotiate an extension of time for Ignite's products to remain listed with the BCLDB in order to

provide retailers in British Columbia with additional time to purchase products from the BCLDB.

22. In or around mid-July, 2021, Ignite received complaints from Health Canada regarding

Ignite's website and its marketing practices. Thereafter, and as a result, Ignite attempted to

renegotiate the Agreement and Ignite wanted Noya to assume the role of maintaining Ignite's

website to promote and market their products, among other things.

23. Ignite subsequently attempted to engage Worid Wide Brands, Inc. ("World Wide"), an

online company that connects wholesalers with online retailers for various products, as a sales

agent for Ignite's cannabis products. In doing so, Ignite requested Noya provide written approval

authorizing World Wide to speak on Ignite's behalf with provincial board retailers. However,

World Wide did not have a cannabis marketing license in order to legally promote Ignite's
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products, which Ignite and World Wide alike were unaware was required in order t~ legally market

cannabis.

24. On or around August ll, 2021, Noya and Ignite participated in a telephone discussion with

the OCS, whereby the OCS advised Ignite that it would nat list Ignite's products due to poor

performance and a lack of product variety. The OCS advised Ignite that Ignite's products were

generally of the same strains of cannabis as more than SD other brands listed with the OCS, and at

a higher price point. The OCS also expressed concerns regarding Ignit~'s misogynistic branding,

and the overall negative public perception of its brand.

25. On or around September 15, 2021, Nova`s wholesaler partner ~n Saskatchewan issued a

purchase order for Ignite's products in the amount of $34,2?2.00_ However, this purchase order

was never fulfilled by Ignite.

26. On or around September 27, 2021, the C~CS participated in another telephone call with

Ignite, during which it was reiterated to Ignite that tie OCS would not list Ignite's products for sale

for the same reasons as indicated during the August 11 ~' eall.

27. On or around October 12, 2021, Ignite advised Noya that Ib ite was ceasing its cannabis

operations in Canada altogether. This came as a surprise to Noya, as Ignite never made any mention

of its intention to leave the Canadian cannabis market to Noya beforehand.

28. In a news release dated October 13, 2021, Ignite Interr~atianal Brands, L~d.'s CEO, Dan

Bilzerian, cited Canada's many barriers to building a successful ca~rmabis business as the reason

for Ignite's exit from the Canadian cannabis market. Mr. Bilzerian stated that the Canadian

government's excessive restrictions of the marketing, sales and dis~.ribution of products had
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diminished Ignites business opportunity while simultaneously making the consumer experience

less than optimal. Mr. Bilzerian further stated that Ignite would consider returning to the Canadian

cannabis market when the Canadian government decided to remove and/or reduce the restrictions

in marketing, sales and distribution, and allow the business community to properly serve

consumers.

29. Shortly thereafter, the BCLDB advised Noya that it was returning Ignite's products to Noya

("Returned Products"). This was communicated to Ignite by Noya the following day on October

14, 2021. As a result, Noya was obligated to, and did, provide a refund to the BCLDB on account

of the Returned Products.

30. Following Ignite's announced departure from Canada, Ignite terminated the Agreement by

way of letter dated October 25, 2021, asserting Noya had committed a material breach of the

Agreement which it failed to rectify by not making payment to Ignite for the Returned Products,

notwithstanding that Noya was under an obligation to refund these amounts to the BCLDB, and

the Agreement stipulated that any payments to Ignite would be less returns, sales taxes, excise

taxes, and other similar regulatory fees related to the sales of Ignite's products.

31. Subsequent to Ignite's termination of the Agreement, Noya made repeated efforts in order

to facilitate the release and retrieval of Ignite's products in Canada, including the Returned

Products. However, and notwithstanding these efforts, Ignite has been non-responsive to Noya's

repeated requests, which has further delayed the release and sale of Ignite's products.
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Noya is not liable to Ignite

32. Noya denies that it breached any obligation to Ignite, in contract or otherwise. At all

material times, Noya acted in good faith and in accordance ̀ vith the Agreement to market and

solicit orders for Ignites products, and remitted all payments to Ignite in compliance with the

Agreement.

33. Through no fault of Noya, Ignite failed to fulfill purchase ordlers from provincial retail

boards to the detriment of Noya's relationship with provincial retail boards. Noya further pleads

that Ignite's termination of the Agreement was precipitated by Ignites business decision to exit the

Canadian cannabis market, and was in no way related to 1Voya's peri:orrnance of the Agreement, or

alleged breach thereto.

34. Noya denies Ignite's interpretation of the terms of ~h~ A~,reemer~t as referenced in the

Statement of Claim, and pleads that the terms of the Agreement speak fir themselves.

35. Noya denies that Ignite is entitled to damages on accau~t of the Advance Payment or the

Outstanding dash Payment (as that term is defined in the Statement of Claim), o~ any other

amounts from Noya. Noya further denies th~.t i~ is in any way responsible for any alleged

diminished value of Ignite's products, given Ignites failure to provide timely responses to Noya's

requests to facilitate the delivery of the products to Ignite.

36. Noya further denies that Ignite has any interest whatsoever in 1~1oya's leased premises, by

way of constructive trust, or otherwise. Noya pleads that this Honaurable Court should not grant

Ignite leave to issue a Certificate of Pending Litigation against the lased premises.
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37. Noya further denies that it has been unjustly enriched. Noya was not enriched to Ignite's

corresponding deprivation. Noya pleads that the Agreement constitutes a juristic reason for all

amounts received by Noya.

38. Noya further denies that Ignite has sustained any damages, and that Ignite is entitled to

punitive, exemplary, or aggravated damages. If Ignite has sustained damages, those damages are

excessive, unmitigated, too remote or are otherwise not recoverable at law.

39. In the further alternative, and if Ignite has sustained damages, which is denied, Noya pleads

that it is entitled to set off the full amount of damages suffered in relation to the costs and expenses

incurred for the work Noya performed under the Agreement, the harm to its business reputation,

and for the promised sales commissions Noya would receive during the term of the Agreement

against the amount otherwise alleged to be owing to Ignite under the Agreement. After set-off, no

amount remains owing to Ignite. Noya pleads and relies upon the equitable doctrine of set-off, as

well as section 111 of the Courts of Justice Act, R.S.O. 1990, c. C.43.

40. Noya asks that this action be dismissed with costs.
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COUNTERCLAIM

41. The Defendant/Plaintiff by Counterclaim, Noya Cannabis Inc.9 formerly Radicle Medical

Marijuana Inc. a.k.a. Radical Medical Marijuana Inc. {"1oTowa") claims:

(a} a declaration that Noya is entitled to retain the balans;e of the Advance Payment {as

that term is defined in the Statement of Defencej;

(b) in addition, damages in the sum of $4,b00,0~0.00 for breach of contract;

(c) prejudgment interest in accordance with section 12~ of the Courts of Justice Act,

R.S.O. 1990, c. C.43, as amended;

(d) postjudgment interest in accordance with section 129 of the Courts of Justice Act;

(e} the costs of this proceeding, plus all applicable taxes; and,

(~ such further and other Relief as to this Honourable Coin may deem just.

42. Noya repeats and relies upon the allegations in the 5tatemerLt of Defence in support of the

Counterclaim.

43. Noya further pleads that in addition to the balance a~ t1~e Advance Payment, Noya is

entitled to damages on account of the promised sales commissions Noya would receive during the

term of the Agreement. Noya requests that this Counterclaim be tried with the main action.
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TGNTTE IN'T'ERNATIONAL BRANDS (CANADA) LTD.
Plaintiff/

Defendant by Counterclaim

:and

NOYA CANNABIS INC., formerly RADICLE MEDICAL MARINANA INC.
a.k.a. RADICAL MEDICAL MARIJUANA INC.

Defendant/
Plaintiff by Counterclaim

:AMENDED STATEMENT QF DEFENSE AND C~IINTERCLAIM

1. Tfie Defendant, Noya Cannabis Inc,, formerly Radicle Medical Marijuana Inc. a.k.a.

Radical Medical Marijuana Inc. {"Noya"}admits the. allegations contained in paragraphs 4, 6, 10,

12, and 3 S of the Statement of Claim.

2. Noya denies the allegations contained.. paragraphs 9, 11, 13, 14, 1 S, 1 S(i1, 15~ii1, 15 iii,

15 iv 16, 19, 20, 22, 23 24, 25, 26, 27, 28, 30, 31, 31 i 32, 33, and 34.

3. Noya is otherwise unable, to admit or has no knowledge of the remainder of the allegations

contained in the Statement of Claim.

Background:

4: The Plaintiff, Ignite International Brands (Canada}, is a consumer packaged goods

company incorporated pursuant to the laws of British Columbia and Ontario.
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5. Noya is a licensed producer under the Ca»nabas Act, S.C. 20fl 8, e. lf. Noya operates from

a Health Canada licensed premises which it Ieases at 90 Beach Road. i~ Hamilton, ~itario. The

leased property is awned by an arm's length company, 1540 74 Ontario ]Gtd.

6. Since ob#wining its culrivation and sales licenses fram Health Canada in 2x17 and 2Q18,

respectively, Noya has forged strong relatiQn~h ps with mangy provincial government bodies

responsible for the distribution of cannabis products in several pra~vinces C ada-wine, ~ ti~ell ~a

i Je r~~~~tab~e ca~~i~ai~i~ E~ra~ds:

?. in or around late 2019, Noya was introduced to Gene ~er.~auc~o, then Glo6a1 Head of

Cannabis (and subsequent President: " ' ' . '" ,of Ignite"s paren# co~ripany, Ignite

International Brands, Ltd. At that time, Ignite sought to purch~.se hulk cannabis- prad~cts from

Noya in anticipa#ian of Ignite entering into a licensing agreerner~t fs~z~ its products with CannMart

Inc. ("CannMairt" and the "~anniVlart Agreement"}, a licensed producer to whom the bulk

eaiuiabis products were ultimately sold.

S. Beginning in or around 3une or July 2020, however, Igtyite ~xpemenced dif~ct~lties in its

contractual relarionship wvvith CannMart, and sought Noy~'s assistance to distribute their products

in Canada. Without the assistance of a licensed producer, such as Ga~inMart ~r Noya, Ignite could

not offer its cannabis products for sale in Canada as it was na~t licensed tc~ da so.

9. On or around October 2, 2020, ~gn~te terminated the CatlnMart Agreement.

Notwithstanding Ignite's termination of the CannMart Agreement, a ~igz~ ficant amorant of Tgn te's

products remained in the market with pro~rincial retail boat s in Ontario and British Columbia

under CannMart's stock-keeping units (SKUs},
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10. Following Ignte's termination of the CannMart Agreement, and at Ignite's request, ignite

and Noya engaged in negotiations to enter into an agreement whereby Noya would distribute

Ignite's products to provincial retail boards in Canada

1l. ignite represented to Noya that Ignite. would generate appro~mately $56 million in sales

in 2021, and provided assurances to Noya that it would meet this sales target. Noy vas initi.aliy

a r rota are a r~ernent i~ith I mite because cif ~a ite's r~vic~us his ~uit~i other

Ii n r r s anti t~ br n > tiv m rk rc n. In order to induce Naya to enter

into an agreement, Ignite further offered to provide Noya with a $1 million advance payment upon

entering into. an agreement with Ignite, which would be credited against future commissions to be

paid to Noya:;

12. Given Ignite's checkered. history in Canada, the. $1 million advance payment would also

ensure Noya would be compensated for the time and effort Noya would exert to repair deteriorated

relationships with the provincial retails boards and list Ignite's products, as well as the potential

risks to Noya's reputation in the event Ignite terminated the agreement. Based on Ignite's projected

sales and a proposed 5%commission to be paid Noya, the advance payment to Noya represented

approximately 4 months of Ignite's projected sales in 2021.

13. Noya and Ignite subsequently entered into a Sales and Distribution Agreement on

November 5, 2020 {"Agreement") for atwo-year term. Pursuant to the Agreement, Noya was

granted the non-exclusive right to market and solicit orders.. for' Ignite's products,

14. In accordance .with Ignite's pre-contractual representations, section 4(c) of the Agreement

further provided that Noya would receive a $1 million advance payment. upon execution of the

Agreement ("Advance Payment"), which Noya received on or around November I7, 2020. Under
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the Agreement, the Advance Paymenf would anty need to be repaid by Noya if Noya terminated

the Agreement. Jn £s,~ct d~i~;~ cc~mrn„ ,n~+r,: ,ed ~~ ~~,nite bid ?~ ~sar~~:c~nir~,ct exe:c~ti~r►, rich

is: wh , in - the final iteration of the ~~re~m~nt~ wl~:~ich~,_ Ignite .....had revised,,

Ignite ciid foot i~t~~li~de a r~c~roc~t right t~aat I~rtite Gc _ c~t~tl~d ~~ ~ re;t►r~ of #fie .~~c~L~ e~: ~P ~tt~rif

15. Noya spent a significant amount of dime assisting Ignite with regulatory issues arising from

.its terminatson of the CannMart Agreement, as Ignite's banded products remained for safe under

CannMart's SKUs but wire now to be sold by Noya as per the Agreement;. This decayed the listing

of Ignite's products with provincial retail boards by Noya.

16. In fact, in mid-Na~vember 2020, Mr. Bemauda advised I\Toy~ that Ignite had begin delisted

altogether from Ontario's online cannabis retailer, the Ontario Cannabis Store ("OCS"~, because.

of the issues. arising from its prior unsuccessful relationship with CannMaat. The British Columbia

Liquor Distribution Brand ("BCLDB") expressed the same ~or~cems as the OAS regarding

CannMart SI~Us remaining in the market.

Ignite's operational Difficulties.

17. Notwithstanding the issues Noya .encountered following Ignite's termination of the

CannMart Agreement, anci after months of continued work. and engagement by Noya with.

provincial retail boards, product listings in Ontario and British Coitaxnbga were obtained by April

2021 as per Ignite's direction.
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18. However, Ignite's products were not competitively priced in either Qntario or British

Columbia, and did not differ from brands already listed for sale in these provinces. This negatively

affected Ignite's sales.

19. , When purchase orders were placed by a provincial boaxd retailer, Igute repeatedly failed to

fulfill'ancir`ar t~~layed: these orders. This occurred on several occasions, and led provincial retail boards

to seek assurances from Naya that Ignite's orders'would be fulfilled as Ignite could not otherwise be

trusted to fulfill orders. This, in turn, negatively af~'ected Noya's relationship with provincial retail

Boards.

20. Noya repeatedly attempted to assist Ignite to stimulate product sal es by recommending that

Ignite hire dedicated sales representatives to liaise with retailers and provide price drops for their

products, as well as ensure that product purchase orders were fulfilled promptly. Rarely did Ignite

heed to Noya's advice._ In fact, Ignite repeatedly refused to lower its prices for their products

notwithstanding Noya's suggestions to do'so which were based on, among other things, feedback

Noya received. from provincial "retail beards as well as Noya's experience as a l cenced producer,

all of which. was communicated to Ignite.

21. In or around. June or 7uly, 2021, the BCLDB warned Noya tha# certain of Ignite's products

:remained unsold, and would be returned to Noya by the applicable month unsellable dates

,established by the BCLDB. This was communicated to Ignite... Noya was nevertheless able to

negotiate an extension of time-for Ign te's products to remain listed with the BCLDB in order to

provide retailers in British Columbia with additional time to purchase products from the BCLDB.

22. In ar around mid-July, 2021, Ignite received complaints from Health Canada regarding

Ignite's website and its markering practices. 'Thereafter, and as a .result, Ignite attempted to
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renegotiate the Agreement and Ignite waclted Noya to assume the rate of maintainiaag Ignite's

website to promote and market their products, among other things.

23. Ignite subsequently attempted to engage Wand ~Vid~ ranris, Inc. ("World Fide"}, an

online company that connects wholesalers with online retailers for various products, as a sales.

agent for Ignite's cannabis products. In doing so, Ignite requested soya provide writtern approval

authorizing World Wide to speak an Ignite's behalf with provincial board retailers. However;

World Wide did not have a cannabis marketing license ~n order to legally promote Ignite's

products, which Ignite and World Wide a]ike were. unaware was rec~uirecl in order to legally market

cannabis.

24. On or around August 11, 2021, Noya and Ignite participated in a telephone discussion with

the OCS, whereby the ACS advised Ignite that it would not list I:gnit~'s products die to poor

performance and a lack of product variety. The ACS advised ignite that Ignite's products were

generally of tl~e same strains of cannabis as more than 50 other brands listed wi#h the GAS, and at

a higher price point. T'he OCS also expressed concerns regard gag Ignite"s misogynistic branding,

and the overall negative public perception of its. brand.

25. .~s cif ;~u~ust 1 S, 2t?~ 1 I~,flzt~ i~~c! t`c~~:r- ~>roc~ucts is ntrF'Fe~ ~~_~~os:~iv~~* return i~ Grendg

~RT`V r its b th E~CLDB. TPA ~ t n ► t:' r~r  ,_„irt ~,~~: ~t thy: !Z"~'V r~rc+c~t~cts ~+as

pr~xi~lately $S{15.0(}0. Given iharthe r~c~rt~~ C ~ ~i b~~ ~V~~~r ~ ~a~ie ~~nd ,~ult,~. 2+~21 total

~5:~7~OOt~.00, a~z~ appcoKisYsatE~[v $57 ~~t~ ~:~ a~ f~~ose ~ec:~:~~tti ih~i:r~ ciut~ ~o ~~~ braid ~v ~~piemE~~i

ID ~~? I tc~ Ignite, Nava advised I~iife fha~ t}~~; re~yafrld~~r c;~t'tl~~ Ju~ae .anc~ .~ulv receivables Wirer

~toin 7 tea ~e ~~id ~ ck to ~~e a lip ~ = snit K~`~t r~du~ts r they ~~eur~•ed, as t~~r~ ~~.~~~~~ no future

~~~ei~~,ted sal~e~ ~c:i,~t~a~~~'~D~~.
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26. N~vert~ele~s. t}~~ SCLi~B issued ~~Qther ~cj;~~ ~ e Urcf~r for I~~~i~e's ~radc~~t~ caz~ or ~rc~tti~d.

4 rrcEst ~6 ~Q21 its the an~au~~t of 6'? 70~.Q4 _ th ~~>#t this ~ chi; ~ ~ r ~5+ n v~r f Ifilled b

~~nite tE~rou~Z r~€~ tau[t ~f Nova.

27. ~- ,It;~,,,~i, ;, 8gn or around September 15, 2021, Noya's wholesaler partner in

Saskatchewan issued a purchase order for Ignite's products in the amount of $34,272.00. However,

this: purchase.. order was never fulfilled by Tgn tc, ~a~t~ _thrt~u~h no f cult c ~Noya:

28. ~- On or around September 27, 2021, the ACS participated in another telephone ca11

with Ignite fac~l hated F~y~Noya,'during which it was. reiterated to Ignite that the OCS would not li st

Ignite's products for sale for the same reasons as indicated during the August 11th ca11.

29. ()n or around E)ctober 5.2(12I . I:~ni~e deliu~r~d a Ncatice a~ Material Breach in ~v~~ich Ignite

l~ li ~ ?~I ntr very ~ tior~ 6 t~ ~f the ~ 7r~eme~t for teat I~ viii<X re~ni ~e

~S37jOQ(1.40 [~;r~ite rec~iv~ far the BCLDB RTV prod c,~.

30• ~. On or around October 12, 2021, Ignite advised Noya that Ignite was ceasing its

cannabis operarions in Canada altogether. This came as a surprise to Noya, as Ignite. never made

any: mention of its intention to leave the Canadian caruaabis market to Naya beforehand.

_3l. In a news release dated October 13, 2021, Ignite International Brands, Ltd.'s CEO,

Dan Bilzerian, cited Canada's many barriers. to building a successful cannabis business as the

reason for Ignite's exit from the Canadian cannabis market.. Mr. Blzerian stated that the Canadian

government's excessive restrictions of the< markering, sales and distriburion of products had

diminished. ignite's business opportunity while simultaneously making the consumer .experience

less than optimal. Mr. Bilzerian further stated that Ignite would consider returning to the Canadian
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cannabis market when the Canadian government decided to rem~av~ ~nd/~ar reduce tie restrictions

in marketing, sales and distribution, and allow the business camm~unity to properly serve

consumers.,

32. ~ Shortly thereafter, the BCLL7B advised N~ya that it vas retiur~ing Ignite's products

to Naya ("Reiur-ned Products"}. This was communicated to Ignite by Noya the following day on

October 14, 2021, t~~~ scene c~a~° ~1ava d s ~z d ~~ ~i ~`s ?~r~tiE:e cat w~~ieriai _Breach. ~:nd ~ite~ Novi

re~~ia 3 l r 4~~arr~e 1 Hite (~~t tie une c~~uE ''.( ~~ ~~ ~~rauld ~e held. ~ ig~,

a~?,~~~d a~~inst the turn~ci I'rc~du~.ts ~s tl~.e~ ac .u~tad. As a result., Noya vvas obligated to, and

did, provide a refund to the BGLDB on account of the Returned Produce:

33. ~8- Following Ignite's announced departure frt~m Canada, Ignite terminated ~e

Agreement by way of letter dated October 25, 2021,. asserting Nola hid committed a material

breach of the: Agreement which it failed t~ rectify by not rrzaking payment to Tgnite for the Returned

Products; notwithstanding that Noya was under an obligation to refund these amotults to the

BCLDB, and the Agreem8nt stipulated that arxy paytr~~ents t~ Ignite wo~Id be less returns, sales

taxes, excise taxes, and other similar regulatory fees related to ttl~e sales of Ignite's products.

34. ~-}- Subsequent to Ignite's termination of tie Agreement, Naya made repeated efforts

in order to facilitate the release and retrieval of Ignite's ~roduc~s in C~t1ad~, including the Returned

Products. However, and notwithstanding these efforts, Ignite. his been t on-responsive to Noya's

repeated requests, which has further delayed the release and sale of Ign~e's products.
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Noya is nat liable to Ignite

33- Noya denies that it breached any obligation to Ignite, in contract or otherwise. At all

material times, Noya acted in good faith .and in accordance with the Agreement to market and

solicit orders for Ignite's products, and remitted all payments to Ignite in compliance with the

Agreement

35. ~. Through no fault of Noya., Ignite failed to fulfill purchase orders from provincial

retail- boards in tie r ~ ~n~t : nt of 97 00Q to the detriment of Noya's relarionship with

provincial retail boards. Noya further pleads that lgnite's termination of the Agreement was

precipitated by Ignte's business decision to exit the Canadian cannabis market, and was in no way

related to Noya's performance of the Agreement,. ar alleged breach thereto.

'36. 34. Noya denies Ignte's interpretation of the terms of the Agreement as referenced in

the: Statement of Claim, anti pleads that the terms of the Agreement speak. for themselves.

37• ~-5- Noya denies that Ignite is entitled to damages on account of the Advance Payment

or the'Outstanding Cash Payment (as that term is defined in the Statement of Claim), or any other

amounts from Noya. Noya further denies that it is in any way responsible for any alleged

diminished value of Ignite's products, given Ignite's failure fo provide timely responses to Noya's

requests to facilitate the delivery of the products to Ignite..

38. N a c~ nip it ever ' ie d th i it h d i u~cienC wo kitt l an si > ifi ~t d : ~!t

1 i as r It f N' w rkin ? wi I i e. Na £ h r Beni h h v

F meet was made b I its t en'- ire th t N 1 t e ~r~~ n s a z ~11~ eti an i~.

aaso-as7~-assn, v. s
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vamc. ~Iar ~.~,c~~~: ,~ nts. ~vt~ich 4vere tit zd~~~f'ti>>w_„~ _o.,,~~ c~#''~o~,,~a's co~i~ra~tual res onsfbil

r the A~ree~

39. Novi furt~~r denies that (i 2it ever niisre~rres~nted, w~3at e r"s d i'ayrr~~nt vas for end

hygw the Ac~v~n~~ F'~vin~~tt «ras to b~~.~`ed: fiil ;cwt h :i.e ,ai~t~~ ̀ ir, ~a~~ c~t~n tivhic~I~ I nit

~~titlet~ ~~ recissi~r~ of~~Z~ ~`1~re~inez~t, artci~,iii} th~a;~ 1 ~~~~e i~ ~~}pit€~~€~ ~c~ ~a ,,,:fi~~tiisz ~}aat ~ ~~ r ~n nt

i$ ~~oid cxfi r~itio. .~s p[eadeci tz~reii3, it t~~ Is~nit~ feat intiuce~ :`tilt tc~ ~;~tee into tl~~ :~ rr ~:nt

tzv wav tsf i~~e .~1c~vancc~ I'av;~~~nt. ~'he ~dv~nc.e~ I~3''~__?_~~t~r~~~~~Mc~~li~icsn„~.l cgn~i~c ~ra,~t~n for

Nt~v~ tc~ enter into the .~.~r~e~n~i~t with }~r~ite. ~s ~3c.~Erft~7a ~ ~ ire a <~i~n~fic~nt expectdikure of

time ar~d ~ff~rt ors ~o~a`s t~ rt tc~, arnon~~ c~tl~er ti~in~i;,, r,.~ar I~~nit~'s vt~r~iorate relationships r~+~ith

t~~•ovincial reta~I ba~f ,~,~~d g~~~t~~ 1~,~in~.s it~r ~i ,nit;e~',s sr;;~~~t~'~I~ c. 1~ ~r in. Doir~~ so::

d~tt~ ,t d from ~c~ ~a` ,vt~t i a Herat al ~eti~~iti a~~d n ~Q~ta~~iti~s ~a ~~~c~ri; with other brands:.

40. ~- Noya further denies that: Ignite has any interest whatsoever in Noy~'s leased

premises, by way of constructive trust, or otherwise. Noya pleads that this Honourable Coatrt

should not grant Ignite Ieave to issue a Certificate of Pending Litigation against the leased

premises.

41. ~ Noya further denies that it has been unjustly enr~ches~. I~Toya was naf ecir ched to

Ignites corresponding deprivarion. Noya pleads that the Agreement constitutes a juristic reason

far ali amounts received by Noya.

24  3S- Noya further denies that Ignite has s~~taned any ciama~es, ~rzd that Ignite is ent#led

to punitive, exemplary, or aggravated damages. If Ignite has sustained damages,..thos~ damages

are. excessive, unmitigated, too remote ar are otherwise not recoverable at lau+_

48805971-4~8, u: 6
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43, ~- In the further alternative, and if Ignite has sustained damages, which is denied, Noya

pleads that it is entitled to set off the full amount of damages suffered in relation to the costs and

expenses incurred for the work Noya performed under the Agreement, the harm to its business

reputarion, and for the promised 'sales commissions Noya would receive during the term of the

Agreement against the amount otherwise alleged to be owing to Ignite under the Agreement. After

set-off, no arnounf remains owing to Ignite. Noya pleads :and relies. upon the equitable doctrine of

set-off, as well as section '111 of the Caurts of Justice Act, R.S.O. 1990, c. C.43.

44. ~8- Noya asks-that this action be dismissed with. costs.

aaso-ss~r~-aesa, v~ s
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COUNTER~I.AINI

45. 4~.- The DefandantlPlaintiff by Counterclaim, Nc~ya Cannabis Inc., formerly Radicle

Medicat Marijuana Inc. ak.a. Radical Medical Marijuana It3~. ("Noya") claims:

(a) a declaration that Noya is entitled t~ retain the balance ofthe Advance Payment (as

that term is defined in the Statement of ~?efer~ce);

(b} in addition, damages in the sum of $4,600 00~?.00 for breach of contract;

(c) prejudgment interest in accordance with section 128 of the Courts of J~stiee Act.

R.S.O. 1990, c. C.43, as amended;

(d) pastjudgme~at interest in accordance with sectzon 129 of the Courts a, f Justice Act;.

(e) the costs of this proceeding, plus all applicable tares; and,:

(f~ such further and other Relief as to this Honour~.ble Court nnay deem. jizst.

46. 43: Noya repeats and relies upon the allega~ons in the Statement of Defence in support

of the Counterclaim.

47. 43- Noya further pleads. that in addition to the balance of the r~d~rance Payment, Noya

is entitled to damages on account of the promised sales commissions Nova a~vould receive during

the term of the Agreement: Noyaxequests that this Counterclaim be tried wi#h the main action.

48805971-4898, ve 6
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,,,F~bruary 2ff, ?:423 FOGLER, RUBINOFF LLP
Lawyers
77 King Street West, Suite 3000
P.O. Box 9S, TD Centre North Tower
Toronto, ON MSK 1 G8

Scott R. Venton (LSO# 433S3R)
Tel: 416.941.8870
Fax: 415.941.8852
~:~~~~r. r,~ff r~~.~. ~~>t~~

Marko Petiavic (LSO# ~7778F)
Tel: 416.849.4104
Fax:. 416.941,8852
Eit}~'k6'oi tG`ll=~i>•y,~c 1Y Ct7Ip.

Lawyers. far the Defendant

~ ~ 9

~~.. ~.1 V..~O 1 jL~~ { V

~~I1IC~S ~`i,~II~lll~ ~ ~~ ~~~K~

Tel: b47.519.66d7
i~ntirt~jt~trllp:eo~

Tel: 437.225,5831

Lawyers for the PlantiffE'I~fend~nt by Cou~ierclaim

4$80-5971-9898, v.6
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IGNITE INTERNATIONAL BRANDS (CANADA) LTD.

Plaintiff

-and- NOYA Cl1NNABI5 ING., formerly RADICLE MEDICAL MARINANA INC.
a.k.a. RAI7ICAI., MEDICAL MARIJiJANA INC.
Defendant

Cotitrt File

UN7'ARIO
SUPERIOR CUURT OF JUSTICE

PROCEEDING COMI~~NCBD AT
TOTtONTO

-(10673047-OOQ~C

~„_MF~1 ;;,~ STATEMENT OF DEFENCE AND COUNTERCLAIM

FUGLEJ[t, RUBINOFF LI.P
Lawyers
77 King Street West, Suite 30~Q
P.O.Box 95, TLa Centre North Tower
Toronto, ON MSK 1G8

~catt R 'demon (3,St3# 433838)
sventorǹ'afoglers.cozn
Tel; 416.941:8870
Fay: 4I6.~4 i .8852

Marko Petrov~c (LSO# 77778
mpetrovic(a~},foglers. com
Tel: 416:849.4104
Fax: 416.94 i :8852

Lawyers for the Defendant

Email for paw served: { '_ .' ';~ '. .'~ ~" ;
James Bunting„ 1bS~kI~$~ 'rllp.com . .
Mazia Naiznark. mnaimark(~x7tyrllp.cozn
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Court File No.: CV-21-00673047-0000

oNTa~o
SUPERIOR COURT OF JUSTICE

BETWEEN:

IGNITE INTERNATIONAL BRANDS (CANADA) LTD.

Plaintiff
(Defendant by Counterclaim)

-and-

NOYA CANNABIS INC., formerly RADICLE MEDICAL
MARIJUANA INC. a.k.a RADICAL MEDICAL MARIJUANA INC.

Defendant
(Plaintiff by Counterclaim)

REPLY AND DEFENCE TO COUNTERCLAIM

1. The plaintiff/defendant by counterclaim ("Ignite") admits the allegations contained in

paragraphs 4 and 13 of the statement of defence and counterclaim.

2. Ignite denies the balance of the allegations contained in the statement of defence and

counterclaim.

3. Ignite repeats and relies on the allegations in the statement of claim.

4. Ignite states that Gene Bernaudo was never the CEO of Ignite's parent company.

5. Noya was aware of the relationship between Ignite and CannMart from the time of its

inception in late 2019 until its termination in October 2020.

6. Noya was fully aware of Ignite's prior relationships and brief history in the Canadian

cannabis marketplace prior to executing the Sales and Distribution Agreement with Ignite on

November 5, 2020.
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7. Ignite denies the allegation in paragraph 12 of the statement of defence that it had a

"checkered history" in Canada. In fact, it had almost no history inCanada, having only been a

vendor in the Canadian cannabis marketplace for approximately 10 months when the Sales and

Distribution Agreement was executed.

8. Noya was aware that Ignite was represented by CailnMart iln the Canadian marketplace and

any issues with the various provincial retail boards were the result of actions of CannMart, not

Ignite.

9. Ignite denies that the $1 million advance payment from Ignite to Noya was for the time and

effort Noya would expend to "repair deteriorated relationships". This is not true. Ignite agreed to

make a ~l million advance payment because Noy alleged than they dad insufficient working

capital and significant debt that could be called by virtue of Noya working with Ignite. Ignite

wanted to ensure that Noya was able to make excise payments and other payments that would allow

it to fulfill its obligations pursuant to the Sales and Distribution Ag~•eement while sales ramped up.

10. Ignite relied on Noya's alleged knowledge and expertise with respect to the retail

distribution of its products in the Canadian cannabis marketplace and it was very poorly served by

Noya in this regard.

11. Ignite pleads that contrary to the assertions by Noy in the statement of defence and

counterclaim, it was Noya's failure to perform that resulted in a lack of sales of the Ignite products,

not any failure on the part of Ignite. Noya has been unable to make a success of its own brands,

Cookies and Gage and its regulatory incompetence resulted in the delsting of the celebrity brand

Run the Jewels. Ib ite pleads that Noya simply lacked the ability t~ successfully distribute and sell

Ignite's brands and that was the primary cause for the poor sales.

12. Ignite states that throughout the period that the Sales and Distribution Agreement was in

force, all of the provinces and the country were in the grips ~f the COVII~ pandemic. For
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inexplicable reasons this caused the provincial retail boards to continually change their purchasing

habits and decisions. This caused havoc in the ordering of product for Ignite.

13. Noya was aware that Ignite had an agreement with Cannapiece to produce its products.

Cannapiece was a producer for other brands as well. As a result, Ignite's production schedule was

impacted by other customers of Cannapiece. As a result of the uncertainty with the purchasing

decisions of the provincial retail boards there were instances where Ignite could not produce

product in the time frames requested by the provincial retail boards.

14. Ignite denies that it represented to Noya that it would generate sales of $53 million in 2021

or that it provided assurances that this level of sales would be achieved.

15. No sales requirements were included in the Sales and Distribution Agreement and section

14(j) of the Sales and Distribution Agreement provides that the written agreement is the entire

agreement.

16. Therefore, Noya is not entitled to the damages claimed in the counterclaim.

17. Ignite requests that the counterclaim be dismissed with costs payable to Ignite.

May 2, 2022
ORMSTON LIST FRAWLEY LLP

Barristers &Solicitors
6 Adelaide Street East, Suite 500
Toronto, Ontario MSC 1H6

John P. Ormston - LSO No.: 37251V

telephone: (41b) 594-0791 x. 111
email: jormston@olflaw.com
facsimile: (416) 594-9690

Lawyers for the plaintiff/defendant by
counterclaim
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TO: FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000
P.O. Box 95, TD Centre North Tower
Toronto, Ontario
MSK 1 G8

Scott R Venton (LSO# 43383R}
telephone: (416) 941-8870
email: sventon@foglers.com
facsimile: (416) 941-8852

Marko Petrovic (LSO# 77778F)
Telephone: (416) 849-4104
email: mpetrovic@foglers.com
facsimile: {416) 941-8852

Lawyers for the defendant/plaintiff by Counterclaim
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Court File No.: CV-21-00673047-0000

IGNITE INTERNATIONAL BRANDS (CANADA) LTD. v. NOYA CANNABIS INC.

— Plaintiff — -Defendant -

ONTARIO
SUPERIOR COURT OF JUSTICE

(PROCEEDING COMMENCED AT TORONTO)

REPLY AND DEFENCE TO
COUNTERCLAIM

C~RMSTON LIST FRAWLEY LLP

Barristers &Solicitors
6 Adelaide Street East, Suite S00
Toronto, Ontario MSC 1H6

John P. Ormston - LSO No.: 37251 V

Telephone: (416) 594-0791 x. 111
Email: jormston@alflaw.com
Facsimile: (416) 594-9690

LAWYERS FOR THE PLAINTIFF/DEFENDANT
BY COUNTERCLAIM
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This is Exhibit “V” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 

 

 

 

 

 

28
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IN THE MATTER OF: an Arbitration under the Arbitration Act, 1991 SO 1991 c 17
AND IN THE MATTER OF: amounts owing to 108056696 Canada Inc., as detailed in Invoice
192, for product delivered to NOYA Cannabis Inc. pursuant to Production, Supply &Revenue
Sharing Agreement, dated February 11, 2021

BETWEEN:

10805696 CANADA INC. o/a MAUVE & HERBES

-and-

NOYA CANNABIS INC.

NOTICE OF ARBITRATION

TAKE NOTICE THAT pursuant to a Production, Supply &Revenue Sharing Agreement,

dated January 11, 2022 (the "Agreement"), 10805696 Canada Inc. o/a Mauve & Herbes

("Mauve") hereby provides notice to NOYA Cannabis Inc. ("Noya") of its intention to arbitrate

and submits the following issues to be arbitrated:

FACTS

1. On or about January 11, 2022, the parties entered into the Agreement;

2. Under the Agreement, Noya supplied cannabis genetics to Mauve that Mauve

cultivated, which were then delivered to Noya to be packaged and sold by Noya;

3. Pursuant to sections 4.1 and 4.2, and Schedule "E" of the Agreement, Noya was

required to pay Mauve a fee of $2.50 per gram of cannabis delivered to Noya within

ten (10} days of the delivery of the first crop to Noya;
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4. For the second and third crops, the sum of $100,000.l70 was to be paid by Noya to

Mauve at the end of each month, until Mauve had r~ce~ved full reimbursement for the

cannabis delivered to Noya at a cost of $2.50 per gram;

5. In addition to the above-noted production costs to be paid by Noya to Mauve for the

first three (3) crops as detailed in sections 4.1 and 4.2, and Schedule "E", Noya was

also required pursuant to section 4.1(d) to pay tc~ Mauve 40% of the yet profit for

sales in which payment has been received by Noya;

6. As detailed in Invoice 192, Mauve supplied Noya with 53,218 grams of Georgia Pie —

Dried Flowers in batch Q05 on or about June 13, 2Q23, and 99,483 grams of Georgia

Pie —Dried Flowers in batch 006 ors or about July 6, 2023, at a total value of

$431,380.33 (inclusive of HST);

7. Pursuant to section 3.3 of the Agreement, upon receipt of the products (ie. tie

cannabis}, Noya had five (5) business days to indicate onrhether REoya wished to

accept or reject the associated batch of products, failing which Noya vvas deemed to

accept the product pursuant to section 3.3(e) of the Agreement;

8. Noya did not deliver a notice of deficiency or rejection in writing within flue (5}

business days as contemplated by the Agreement and was deemed to accept the

products;

9. Moreover, Noya in fact proposed a payment schedule for the products and did not

raise any alleged issues with the batch of products delivered by Mauve until months

later, which is denied by Mauve;

10. Noya has only advanced payment of $75,000.00 to date, leaving a balance owing of

$356,380.33 (the "Amount Owing") aid has neglected and/or refused to pay the
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remaining balance due to alleged defects with the product, which are denied by

Mauve;

11. Furthermore, Mauve understands that Noya has in fact made sales of the cannabis

delivered by Mauve to Noya, but has neglected and/ar refused to advance payment

of its net profit to Mauve as provided for in the Agreement, in breach of its payment

obligations under the Agreement;

12. Therefore, Mauve terminated the Agreement on or about September 9, 2022, and

demanded payment of the Amount Owing at the same time;

13. On or about October 20, 2022, the parties formally began negotiations pursuant to

section 13.3 of the Agreement;

14. The parties were unable to resolve the dispute through negotiation and on or about

February 2, 2023, they agreed to mediate the dispute pursuant to section 13.4 of the

Agreement;

15. The parties attended a mediation with Jonathan Jacobs acting as mediator on or

about May 15, 2023;

16. The parties were again unable to resolve the dispute and Mauve attempted to

schedule an arbitration and obtained prospective arbitrators from Mr. Jacobs, but did

not receive a response from Noya.

ARBITRAL JURISDICTION

17. The parties agreed in section 13.5 of the Agreement that if they were unable to

resolve issues through mediation, then the matter would be submitted to arbitration

upon receipE of the mediator's report;
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18. While there vvas na mediator's report delivered follavving the arbitration as

contemplated by section 13.5 of the Agreement, Mauve attempted to schedule an

arbitratyon after the mediation, but has not received a response from Noya;

19. Mauve submits that the parties have now negotiated amd mediated the dispute, and

that the matter is now properly referable to arbitr~tic~n pursuant to the Agreement and

that an arbitrator should be appointed in accordance vvith the Agreement and

Arbitration Acf.

CLAIM BEING MADE

20. Mauve claims the following relief in this arbitration:

a. an order requiring Nays to pay Mauve the Amount Owing plus 40% of its net

profit from the sale of the cannabis product delivered to Noya by fVlauve and a

declaration that Noya has breached the Agreerr~ent, including but not limited

to sections 4.1 and 4.2 thereof;

b. ire- and post arbitration award interest;

c. casts on a substantial indemnity basis; and

d. such other relief as Mauve requests and the arbitrator deems just.

Date: September 23, 2024 ~RA~EAU SELLER LLP
100 Queen street, Suits 7~0
Ottauva, CJnt~rio K1P 1J9

~RI~ D~VY~R
LSO# 7~J413V
Email: edwyer@brazeauseller.com

Tel: (613) 237-000

Lawyers for 10805696 Canada Inc.
o/a Mauve & Herbe
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10805696 CANADA INC. o/a NOYA CANNABIS INC.
MAUVE 8~ HERBES and

IN THE MATTER OF: an Arbitration under the
Arbitration Act, 1991 ~O 1 J31 c 17

AND IN THE MATTER C?F: amounts owing to
108056696 Canada Inc., as detailed in Invoice 192, for
product delivered to NOYA Cannabis Inc. pursuant to
!'roduction, Supply &Revenue Sharing Agreement,

dated February 11, 2021

NOTICE OF ARBITRATION

BRe4ZEAt1 ~ELL.ER Ll.P
7pp-1 p0 Queen Street
Ottawa, ON K1 P 1 J9

ERIC DWYER
LSO: 79413V
Email: edw~er(c~brazeauseller.com

Tel : (613} 237-4000
Fax : (613) 237-4001

Lawyers for 108056696 Canada Inc.
o/a Mauve & Herbes
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This is Exhibit “W” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN TIC MATTER OF .THE COMPANIES' CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
NOYA HOLDINGS INC. AND NOYA CANNABIS INC.

Applicants

CONSENT

BDO Canada Limited, hereby consents to act as Court-appointed Monitor in these

proceedings should such an Initial Order be granted by the Court.

17
DATED AT KITCHENER, ONTARIO this day of October, 2024.

BDO CANADA LINIITED

t f,;

Per:
Name: Robyn Duwyn, CA, CPA, CIRP, LIT

Title: Senior Vice-President

(I have the authority to bind the corporation}
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IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENTACT, R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF NOYA HOLDINGS INC. AND NOYA CANNABIS INC.
Applicants

Court File No.

ONT~4RI0
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

PROCEEDING COMMENCET3 A'I'
TORONTO

MONITOR'S CONSENT

FOGLER, RUBINOFF LLP
Lawyers
77 King street VV~st
Suits 3000, ~'.O. ~~x 95
T~? Centre 1~Iorth Tawer
'~or~nto, (JILT 1`~IS~ 1G$

Vern W. Dalte (I,SO# 32591E)
Tei: 4 i 6.941.842
Fay; 416 94108852
vdare@foglers.com

Lawyers for the Applicants
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This is Exhibit “X” referred to in the Affidavit of Ziad Reda sworn 

by Ziad Reda of the Town of Ancaster, in the Province of Ontario, 

before me at the City of Toronto, in the Province of Ontario, on 

October _____, 2024 in accordance with O. Reg. 431/20, 

Administering Oath or Declaration Remotely. 

 

Commissioner for Taking Affidavits (or as may be) 
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IM i

Victor Canada
500-1400 Blair Towers Place
Ottawa, Ontario K1J 9B8
Telephone b13-786-?000
Facsimile b13-786-?001
Toll Free 800-267-6684
www.victorinsurance.ca

Binder
Private Entity

Management Liability Insurance

22 August 2Q24

RHIANNA MACLEAY
HUGH WOOD CANADA LTD.
2300-25 KING ST W

TORONTO ON M5L 2A1

RE: NOYA HOLDINGS INC.
CLIENT NUMBEk: 378117

In compliance with your instructions, we confirm coverage is bound as follows:

* A1l amounts shown in CDN dollars

POLICY NUMBER:
POLICY WORDING
LIMITS:

DEDUCTIBLE:
PREMIUM:
POLICY FEE:
POLICY PERIOD:

CONTINUITY DATE:
COMMISSION:
PAYMENT TERMS:
POLICY CONDITIONS

SCHEDULE OF INSURERS

PV-643719 replacing policy number PV-622958
EIM-PV-2013
$1,aaa,000 per claim
$1,Q00,000 per POLICY PERIOD

$75,000
$56,000
$150 (1000 fully earned)
23 August 2024 to 23 August 2025
1 August ZQ20
17.500
30 days
In accordance with the terms and conditions stated in
our quote letter of 26 July 2024
Aviva Insurance Company of Canada 25.00o
Temple Insurance Company 20.OQo
Everest Ir.surar.ce Company of Canada 20.00%
Arch Insurance Canada Ltd. 17.50
XL Reir_surance America Inc. 17.500

We remind you that the premium is net of any applicable sales tax. The
responsibility for collection and payment of the tax rests with the broker.

Please advise us of any discrepancies immediately as the policy document is
being processed.
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For further ir_formaticn, pleGse contact:

Anthony Gallo, CIP
Senior Vice-Presider_t
Directors and Officers
613-786-2204
anthony.gallo@-victorinsurarce.com.

t
i

J I~ r

David G. Cook, President
1~L.thorized Representative

GALL
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED 

 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF NOYA HOLDINGS INC. AND NOYA CANNABIS INC. 

  Applicants 

 Court File No. CV-24-00730120-00CL    

 

 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

 

PROCEEDING COMMENCED AT 

TORONTO 

 

 AFFIDAVIT OF ZIAD REDA 

  

FOGLER, RUBINOFF LLP 

Lawyers 

77 King Street West 

Suite 3000, P.O. Box 95 

TD Centre North Tower 

Toronto, ON  M5K 1G8 

 

Vern W. DaRe (LSO# 32591E) 

Tel: 416.941.8842 

Fax: 416.941.8852 
vdare@foglers.com 

 

Lawyers for the Applicants 
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TAB 3



 

 

Court File No. CV-24-00730120-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE ) WEDNESDAY, THE 6TH   

 )  

JUSTICE CAVANAGH ) DAY OF NOVEMBER, 2024 

 

 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,  

R.S.C. 1985, C. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF  

NOYA HOLDINGS INC. AND NOYA CANNABIS INC. 

Applicants 

 

 

INITIAL ORDER 

 

THIS APPLICATION, made by the Applicants pursuant to the Companies' Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) was heard this day by 

judicial videoconference via Zoom. 

ON READING the affidavit of Ziad Reda sworn October 28, 2024 and the Exhibits 

thereto (the “Reda Affidavit”), the consent of BDO Canada Limited (“BDO”) to act as the 

Monitor (in such capacity, the “Monitor”), and the Pre-Filing Report of BDO in its capacity as 

the proposed Monitor dated October 29, 2024 (the “Pre-Filing Report”), and on being advised 

that the secured creditors who are likely to be affected by the charges created herein were given 

notice, and on hearing the submissions of counsel for the Applicants, the proposed Monitor and 

those other parties that were present as listed on the counsel slip, no other party appearing 
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although duly served as appears from the Affidavit of Service of Michelle Pham sworn October 

29, 2024. 

SERVICE 

1. THIS COURT ORDERS that the time for service and filing of the Notice of 

Application and the Application Record is hereby abridged and validated so that this Application 

is properly returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicants are companies to 

which the CCAA applies.  Additionally, although not one of the Applicants but a related party, 

2675383 Ontario Limited (the “Non-Applicant Stay Party” and together with the Applicants, 

the “Noya Entities”) shall enjoy certain benefits of the protections provided under the terms of 

this Order.    

PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the Applicants shall have the authority to file and may, 

subject to further order of this Court, file with this Court one or more plans of compromise or 

arrangement (hereinafter referred to as the “Plan”). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the Applicants shall remain in possession and control of 

their current and future assets, licences, undertakings and properties of every nature and kind 

whatsoever, and wherever situate including all proceeds thereof (the “Property”). Subject to 
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further Order of this Court, the Applicants shall continue to carry on business in a manner 

consistent with the preservation of their businesses (the “Business”) and Property. The 

Applicants are authorized and empowered to continue to retain and employ the employees, 

contractors, consultants, agents, experts, accountants, counsel and such other persons 

(collectively “Assistants”) currently retained or employed by them, with liberty to retain such 

further Assistants as it deems reasonably necessary or desirable in the ordinary course of 

business, to preserve the value of the Property or for the carrying out of the terms of this Order. 

5. THIS COURT ORDERS that the Applicants shall be entitled to continue to utilize the 

central cash management system currently in place or, with the consent of the Monitor, replace it 

with another substantially similar central cash management system (the "Cash Management 

System") and that any present or future bank providing the Cash Management System shall not 

be under any obligation whatsoever to inquire into the propriety, validity or legality of any 

transfer, payment, collection or other action taken under the Cash Management System, or as to 

the use or application by the Applicants of funds transferred, paid, collected or otherwise dealt 

with in the Cash Management System, shall be entitled to provide the Cash Management System 

without any liability in respect thereof to any Person (as hereinafter defined) other than the 

Applicants, pursuant to the terms of the documentation applicable to the Cash Management 

System, and shall be, in its capacity as provider of the Cash Management System, an unaffected 

creditor under the Plan with regard to any claims or expenses it may suffer or incur in connection 

with the provision of the Cash Management System. 

6. THIS COURT ORDERS that the Applicants shall be entitled but not required to pay the 

following expenses whether incurred prior to, on or after the date of this Order: 
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(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and  

(b) the fees and disbursements of any Assistants retained or employed by the Applicants 

in respect of these proceedings, at their standard rates and charges.  

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

Applicants shall be entitled but not required to pay all reasonable expenses incurred by the 

Applicants in carrying on the Business in the ordinary course after this Order, and in carrying out 

the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services;  

(b) expenses required to ensure compliance with any governmental or regulatory rules, 

orders or directions; and 

(c) payment for goods or services actually supplied to the Applicants following the date 

of this Order. 
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8. THIS COURT ORDERS that the Applicants shall remit, in accordance with legal 

requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect of 

(i) employment insurance, (ii) Canada Pension Plan (iii) Quebec Pension Plan, and 

(iv) income taxes; 

(b) all goods and services or other applicable sales taxes and all federal excise taxes and 

duties (collectively, “Sales & Excise Taxes”) required to be remitted by the 

Applicants in connection with the sale of goods and services by the Applicants, but 

only where such Sales & Excise Taxes are accrued or collected after the date of this 

Order, or where such Sales & Excise Taxes were accrued or collected prior to the date 

of this Order but not required to be remitted until on or after the date of this Order; 

and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the Business 

by the Applicants. 

9. THIS COURT ORDERS that until a real property lease is disclaimed in accordance 

with the CCAA, the Applicants shall pay all amounts constituting rent or payable as rent under 

701



- 6 -  

 

real property leases (including, for greater certainty, common area maintenance charges, utilities 

and realty taxes and any other amounts payable to the landlord under the lease) or as otherwise 

may be negotiated between the Applicants and the landlord from time to time (“Rent”), for the 

period commencing from and including the date of this Order, twice-monthly in equal payments 

on the first and fifteenth day of each month, in advance (but not in arrears).  On the date of the 

first of such payments, any Rent relating to the period commencing from and including the date 

of this Order shall also be paid. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicants 

are hereby directed, until further Order of this Court: (a) to make no payments of principal, 

interest thereon or otherwise on account of amounts owing by the Applicants to any of their 

creditors as of this date; (b) to grant no security interests, trust, liens, charges or encumbrances 

upon or in respect of any of their Property; and (c) to not grant credit or incur liabilities except in 

the ordinary course of the Business.  

RESTRUCTURING 

11. THIS COURT ORDERS that the Applicants shall, subject to such requirements as are 

imposed by the CCAA, have the right to: 

(a) Permanently or temporarily cease, downsize or shut down any of their Business or 

operations and to dispose of redundant or non-material assets not exceeding $50,000 

in any one transaction or $100,000 in the aggregate;   

(b) terminate the employment of such of their employees or temporarily lay off such of 

their employees as it deems appropriate; and 

702



- 7 -  

 

(c) pursue all avenues of refinancing or selling their Business or Property, in whole or 

part, subject to prior approval of this Court being obtained before any material 

refinancing or sale, 

all of the foregoing to permit the Applicants to proceed with an orderly restructuring of the 

Business (the “Restructuring”). 

12. THIS COURT ORDERS that the Applicants shall provide each of the relevant landlords 

with notice of the Applicants’ intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled to 

have a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Applicants’ entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Applicants, or by further Order of this Court 

upon application by the Applicants on at least two (2) days notice to such landlord and any such 

secured creditors. If the Applicants disclaim the lease governing such leased premises in 

accordance with Section 32 of the CCAA, it shall not be required to pay Rent under such lease 

pending resolution of any such dispute (other than Rent payable for the notice period provided 

for in Section 32(5) of the CCAA), and the disclaimer of the lease shall be without prejudice to 

the Applicants’ claims to the fixtures in dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer is delivered pursuant to Section 

32 of the CCAA, then (a) during the notice period prior to the effective time of the disclaimer, 

the landlord may show the affected leased premises to prospective tenants during normal 

business hours, on giving the Applicants and the Monitor 24 hours' prior written notice, and (b) 
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at the effective time of the disclaimer, the relevant landlord shall be entitled to take possession of 

any such leased premises without waiver of or prejudice to any claims or rights such landlord 

may have against the Applicants in respect of such lease or leased premises, provided that 

nothing herein shall relieve such landlord of its obligation to mitigate any damages claimed in 

connection therewith. 

NO PROCEEDINGS AGAINST THE NOYA ENTITIES OR THEIR RESPECTIVE 

PROPERTY 

14. THIS COURT ORDERS that until and including November 15, 2024, or such later date 

as this Court may order (the “Stay Period”), no proceeding or enforcement process in any court 

or tribunal and no arbitration or mediation (each, a “Proceeding”) shall be commenced or 

continued against or in respect of any of the Noya Entities or the Monitor, or affecting the 

Business or the Property, except with the written consent of the Noya Entities and the Monitor, 

or with leave of this Court, and any and all Proceedings currently under way against or in respect 

of any of the Noya Entities or affecting the Business or the Property are hereby stayed and 

suspended pending further Order of this Court or the written consent of the Noya Entities and the 

Monitor. 

NO EXERCISE OF RIGHTS OR REMEDIES 

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, arbitrator, mediator, or any other 

entities (all of the foregoing, collectively being “Persons” and each being a “Person”) against or 

in respect of any of the Noya Entities or the Monitor, or affecting the Business or the Property, 

are hereby stayed and suspended except with the written consent of the Noya Entities and the 

704



- 9 -  

 

Monitor, or leave of this Court, provided that nothing in this Order shall (i) empower the Noya 

Entities to carry on any business which the Noya Entities are not lawfully entitled to carry on, (ii) 

affect such investigations, actions, suits or proceedings by a regulatory body as are permitted by 

Section 11.1 of the CCAA, (iii) prevent the filing of any registration to preserve or perfect a 

security interest, or (iv) prevent the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by any of the Noya Entities, except 

with the written consent of the Noya Entities and the Monitor, or leave of this Court.  

CONTINUATION OF SERVICES 

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the Noya Entities or statutory or regulatory mandates for the supply of 

goods and/or services, including without limitation all computer software, communication and 

other data services, centralized banking services, payroll services, insurance, transportation 

services, utility or other services to the Business or any of the Noya Entities, are hereby 

restrained until further Order of this Court from discontinuing, altering, interfering with or 

terminating the supply of such goods or services as may be required by any of the Noya Entities 

or exercising any other remedy provided under the agreements or arrangements, and that each of 

the Noya Entities shall be entitled to the continued use of their current premises, telephone 

numbers, facsimile numbers, internet addresses and domain names, provided in each case that 

the normal prices or charges for all such goods or services received after the date of this Order 

705



- 10 -  

 

are paid by the applicable Noya Entities in accordance with normal payment practices of the 

applicable Noya Entities or such other practices as may be agreed upon by the supplier or service 

provider and the applicable Noya Entities and the Monitor, or as may be ordered by this Court.    

NON-DEROGATION OF RIGHTS 

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leased or 

licensed property or other valuable consideration provided on or after the date of this Order, nor 

shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to any of the Noya Entities. Nothing in this 

Order shall derogate from the rights conferred and obligations imposed by the CCAA. 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the current or future directors or officers of any of the Noya Entities with respect to any claim 

against the directors or officers that arose before the date hereof and that relates to any 

obligations of any of the Noya Entities whereby the directors or officers are alleged under any 

law to be liable in their capacity as directors or officers for the payment or performance of such 

obligations, until a compromise or arrangement in respect of the Applicants, if one is filed, is 

sanctioned by this Court or is refused by the creditors of the Applicants or this Court.  
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DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

20. THIS COURT ORDERS that the Applicants shall indemnify their current and future 

directors and officers against obligations and liabilities that they may incur as directors or 

officers of the Applicants after the commencement of the within proceedings, except to the 

extent that, with respect to any officer or director, the obligation or liability was incurred as a 

result of the director's or officer's gross negligence or wilful misconduct. 

21. THIS COURT ORDERS that the current and future directors and officers of the 

Applicants shall be entitled to the benefit of and are hereby granted a charge (the “Directors’ 

Charge”) on the Property, which charge shall not exceed an aggregate amount of $100,000, as 

security for the indemnity provided in paragraph 20 of this Order.  The Directors’ Charge shall 

have the priority set out in paragraphs 32 and 34 herein. 

22. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors’ Charge, and (b) the Applicants’ directors and officers shall only be entitled to the 

benefit of the Directors’ Charge to the extent that they do not have coverage under any directors’ 

and officers’ insurance policy, or to the extent that such coverage is insufficient to pay amounts 

indemnified in accordance with paragraph 20 of this Order. 

APPOINTMENT OF MONITOR 

23. THIS COURT ORDERS that BDO is hereby appointed pursuant to the CCAA as the 

Monitor, an officer of this Court, to monitor the business and financial affairs of the Applicants 

with the powers and obligations set out in the CCAA or set forth herein and that the Noya 
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Entities and their shareholders, officers, directors, and Assistants shall advise the Monitor of all 

material steps taken by the Noya Entities pursuant to this Order, and shall co-operate fully with 

the Monitor in the exercise of its powers and discharge of its obligations and provide the Monitor 

with the assistance that is necessary to enable the Monitor to adequately carry out the Monitor's 

functions. 

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicants’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 

(c) advise the Applicants in the preparation of the Applicants’ cash flow statements, 

which information shall be reviewed with the Monitor; 

(d) advise the Applicants in its development of the Plan and any amendments to the Plan; 

(e) assist the Applicants, to the extent required by the Applicants, with the holding and 

administering of creditors’ meetings for voting on the Plan; 

(f) assist the Applicants, to the extent required by the Applicants, in connection with any 

sale and investment solicitation process conducted by the Applicants;  

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the 
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Applicants, to the extent that is necessary to adequately assess the Applicants’ 

business and financial affairs or to perform its duties arising under this Order; 

(h) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance 

of its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof.  

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, “Possession”) of (i) any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill, 

discharge, release or deposit of a substance contrary to any federal, provincial or other law 

respecting the protection, conservation, enhancement, remediation or rehabilitation of the 

environment or relating to the disposal of waste or other contamination including, without 

limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection 

Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and 

regulations thereunder (the “Environmental Legislation”), or (ii) any of the Property, the 

administration and control of which is subject to the provisions of any federal, provincial or other 
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law respecting, among other things, the manufacturing, possession, processing and distribution 

of cannabis or cannabis products including without limitation, the Cannabis Act (Canada), the 

Cannabis Regulations (Canada) the Controlled Drugs and Substances Act (Canada), the Excise 

Tax Act (Canada), the Cannabis Control Act (Ontario), or other such applicable federal or 

provincial legislation (“Cannabis Legislation”), provided however that nothing herein shall 

exempt the Monitor from any duty to report or make disclosure imposed by applicable 

Environmental Legislation or Cannabis Legislation. The Monitor shall not, as a result of this 

Order or anything done in pursuance of the Monitor's duties and powers under this Order, be 

deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation or the Cannabis Legislation, unless it is actually in possession. 

27. THIS COURT ORDERS that the Monitor shall provide any creditor of the Applicants 

with information provided by the Applicants in response to reasonable requests for information 

made in writing by such creditor addressed to the Monitor. The Monitor shall not have any 

responsibility or liability with respect to the information disseminated by it pursuant to this 

paragraph. In the case of information that the Monitor has been advised by the Applicants is 

confidential, the Monitor shall not provide such information to creditors unless otherwise 

directed by this Court or on such terms as the Monitor and the Applicants may agree. 

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part.  Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.  
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ADMINISTRATION CHARGE 

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicants shall be paid their reasonable fees and disbursements, in each case at their standard 

rates and charges, whether incurred prior to, on, or subsequent to the date of this Order by the 

Applicants as part of the costs of these proceedings.  The Applicants are hereby authorized and 

directed to pay the accounts of the Monitor, counsel for the Monitor and counsel for the 

Applicants on a bi-weekly basis. 

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

Applicants shall be entitled to the benefit of and are hereby granted a charge (the 

“Administration Charge”) on the Property, which charge shall not exceed an aggregate amount 

of $200,000, as security for their professional fees and disbursements incurred at their standard 

rates and charges of the Monitor and such counsel, both before and after the making of this Order 

in respect of these proceedings. The Administration Charge shall have the priority set out in 

paragraphs 32 and 34 hereof. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

32. THIS COURT ORDERS that the priorities of the Administration Charge and the 

Directors’ Charge (collectively, the “Charges”), as between them with respect to any Property to 

which they apply, shall be as follows: 
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First – Administration Charge (to the maximum amount of $200,000); and 

Second – Directors’ Charge (to the maximum amount of $100,000). 

33. THIS COURT ORDERS that the filing, registration or perfection of the Charges shall 

not be required, and that the Charges shall be valid and enforceable for all purposes, including as 

against any right, title or interest filed, registered, recorded or perfected subsequent to the 

Charges coming into existence, notwithstanding any such failure to file, register, record or 

perfect.  

34. THIS COURT ORDERS that each of the Charges (all as constituted and defined herein) 

shall constitute a charge on the Property and such Charges shall rank in priority to all other 

security interests, trusts, liens, charges, encumbrances and claims of secured creditors, statutory 

or otherwise (collectively, “Encumbrances”) in favour of any Person. 

35. THIS COURT ORDERS that except as otherwise expressly provided for herein, or as 

may be approved by this Court, the Applicants shall not grant any Encumbrances over any 

Property that rank in priority to, or pari passu with, any of the Charges, unless the Applicants 

also obtains the prior written consent of the Monitor and the beneficiaries of the Charges, or 

further Order of this Court. 

36. THIS COURT ORDERS that the Charges shall not be rendered invalid or 

unenforceable and the rights and remedies of the chargees entitled to the benefit of the Charges 

(collectively, the “Chargees”) thereunder shall not otherwise be limited or impaired in any way 

by (a) the pendency of these proceedings and the declarations of insolvency made herein; (b) any 

application(s) for bankruptcy order(s) issued pursuant to the BIA, or any bankruptcy order made 
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pursuant to such applications; (c) the filing of any assignments for the general benefit of 

creditors made pursuant to the BIA; (d) the provisions of any federal or provincial statutes; or (e) 

any negative covenants, prohibitions or other similar provisions with respect to borrowings, 

incurring debt or the creation of Encumbrances, contained in any existing loan documents, lease, 

sublease, offer to lease or other agreement (collectively, an “Agreement”) which binds the 

Applicants, and notwithstanding any provision to the contrary in any Agreement: 

(a) the creation of the Charges shall not create or be deemed to constitute a breach by the 

Applicants of any Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the creation of the Charges; 

and 

(c) the payments made by the Applicants pursuant to this Order and the granting of the 

Charges do not and will not constitute preferences, fraudulent conveyances, transfers 

at undervalue, oppressive conduct, or other challengeable or voidable transactions 

under any applicable law. 

37. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicants’ interest in such real property leases. 

SERVICE AND NOTICE 

38. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in the Globe 

and Mail (National Edition) a notice containing the information prescribed under the CCAA, (ii) 

within five days after the date of this Order, (A) make this Order publicly available in the manner 
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prescribed under the CCAA, (B) send, or cause to be sent, in the prescribed manner or by 

electronic message to the e-mail address as last shown on the records of the Applicants, a notice 

to every known creditor who has a claim against the Applicants of more than $1,000, and (C) 

prepare a list showing the names and addresses of those creditors and the estimated amounts of 

those claims, and make it publicly available in the prescribed manner, all in accordance with 

Section 23(1)(a) of the CCAA and the regulations made thereunder. 

39. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

website at https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. 

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service 

of documents in accordance with the Protocol will be effective on transmission. This Court 

further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL: https://www.bdo.ca/en-ca/extranets/noya-holdings-inc-and-noya-cannabis-inc/ 

(the “Monitor’s Website”). 

40. THIS COURT ORDERS that the Monitor shall create, maintain and update as 

necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service 

List”).  The Monitor shall post the Service List, as may be updated from time to time, on the 

Monitor’s Website as part of the public materials to be recorded thereon in relation to this 

proceeding.  Notwithstanding the foregoing, the Monitor shall have no liability in respect of the 

accuracy of or the timeliness of making any changes to the Service List.  
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41. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Applicants and the Monitor are at liberty to serve or 

distribute this Order, any other materials and orders in these proceedings, any notices or other 

correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal 

delivery or facsimile transmission to the Applicants’ creditors or other interested parties at their 

respective addresses as last shown on the records of the Applicants and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing. 

STATUS QUO OF THE CANNABIS LICENCES 

42. THIS COURT ORDERS that (a) the status quo in respect of the Health Canada and 

cannabis excise licences held by Noya Cannabis Inc. (“NCI”), one of the Applicants, and 

2675383 Ontario Limited, the Non-Applicant Stay Party (collectively, the “Licences”), shall be 

preserved and maintained during the pendency of the Stay Period, including NCI's ability to sell 

cannabis inventory in the ordinary course under the respective Licence; and (b) to the extent any 

Licence may expire during the Stay Period, the term of such Licence shall be deemed to be 

extended by a period equal to the Stay Period.     

COMEBACK HEARING 

43. THIS COURT ORDERS that the balance of the relief sought by the Applicants in the 

Notice of Application dated October 28, 2024 be and is hereby reserved to be heard by this Court 

on November 15, 2024, along with any additional relief sought at that date, or such other date as 

determined by this Court (the “Comeback Hearing”). 
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44. THIS COURT ORDERS that the Applicants are authorized to serve their motion 

materials with respect to the Comeback Hearing by forwarding a copy of this Order and any 

additional materials to be filed with respect to the Comeback Hearing by electronic transmission, 

where available, or by courier to the parties likely to be affected by the relief at such parties' 

respective addresses as soon as practicable.  

45. THIS COURT ORDERS that, prior to the Comeback Hearing, any interested party 

(including the Applicants and the Monitor) may apply to this Court to amend or vary this Order 

on not less than three (3) days notice to any other party or parties likely to be affected by the 

order sought or upon such other notice, if any, as this Court may order, provided, however, that 

notwithstanding any amendment, variation or stay of this Order, the Chargees shall be entitled to 

rely on this Order as granted and on the Charges and priorities set forth in paragraphs 32 and 34 

hereof with respect to any fees, expenses and disbursements incurred, as applicable, until the 

date this Order may be amended, varied or stayed. 

GENERAL  

46. THIS COURT ORDERS that, except with respect to any motion to be heard at the 

Comeback Hearing, and subject to further Order of this Court in respect of urgent motions, any 

interested party intending to respond or object to the relief sought in a motion brought by the 

Applicants or the Monitor in these CCAA proceedings shall, subject to further Order of this 

Court, provide the Service List with responding motion materials stating its response or objection 

to the motion and the grounds for such response or objection by no later than 5:00 p.m. (Eastern 

Time) on the date that is three (3) days prior to the date such motion is returnable (the 
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“Responding Deadline”).  The Monitor shall have the ability to extend the Responding Deadline 

after consulting with the Applicants.  

47. THIS COURT ORDERS that following the expiry of the Responding Deadline, counsel 

to the Monitor or counsel to the Applicants shall inform the Court, including, without limitation, 

by way of a 9:30 a.m. (Eastern Time) appointment, of the absence or the status of any responses 

or objections to the applicable motion and the judge having carriage of such motion may 

determine: (i) whether a hearing in respect of the motion is necessary; (ii) if a hearing is 

necessary, the date and time of such hearing; (iii) whether such hearing will be in person, by 

telephone or videoconference, or by written submissions only; and (iv) the parties from whom 

submissions are required.  In the absence of any such determination, a hearing will be held in the 

ordinary course on the date specified in the applicable notice of motion. 

48. THIS COURT ORDERS that the Applicants or the Monitor may from time to time 

apply to this Court for advice and directions in the discharge of their powers and duties 

hereunder. 

49. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

Applicants, the Business or the Property. 

50. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory body or administrative body having jurisdiction in Canada or in the United States, to 

give effect to this Order and to assist the Applicants, the Monitor and their respective agents in 

carrying out the terms of this Order.  All courts, tribunals, regulatory and administrative bodies 

are hereby respectfully requested to make such orders and to provide such assistance to the 
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Applicants and to the Monitor, as an officer of this Court, as may be necessary or desirable to 

give effect to this Order, to grant representative status to the Monitor in any foreign proceeding, 

or to assist the Applicants and the Monitor and their respective agents in carrying out the terms 

of this Order.   

51. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and is 

hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative 

body, wherever located, for the recognition of this Order and for assistance in carrying out the 

terms of this Order, and that the Monitor is authorized and empowered to act as a representative 

in respect of the within proceedings for the purpose of having these proceedings recognized in 

any jurisdiction outside Canada.  

52. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 

53. THIS COURT ORDERS that this Order is effective from the date that it is made and is 

enforceable without any need for entry and filing, provided that counsel to the Applicants shall 

have issued and entered this Order with the Court Office and circulate a copy of the issued and 

entered Order to the Service List. 
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Court File No.       CV-24-00730120-00CL 

 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 
 

THE HONOURABLE ) WEDNESDAY, THE 6TH   

 )  

THE HONOURABLE       

JUSTICE      CAVANAGH 

)

 

)

 

) 

WEEKDAY, THE #  

DAY OF MONTHNOVEMBER, 20YR2024 

 

 

IN THE MATTER OF THE COMPANIES' CREDITORS ARRANGEMENT ACT,  

R.S.C. 1985, cC. C-36, AS AMENDED 

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF 

[APPLICANT’S NAME] (the "Applicant") 

NOYA HOLDINGS INC. AND NOYA CANNABIS INC. 

Applicants 

 

 

INITIAL ORDER 

 

THIS APPLICATION, made by the Applicant,Applicants pursuant to the Companies' 

Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the "“CCAA"”) was heard this 

day at 330 University Avenue, Toronto, Ontarioby judicial videoconference via Zoom. 

ON READING the affidavit of [NAME]Ziad Reda sworn [DATE]October 28, 2024 and 

the Exhibits thereto (the “Reda Affidavit”), the consent of BDO Canada Limited (“BDO”) to act 

as the Monitor (in such capacity, the “Monitor”), and the Pre-Filing Report of BDO in its 

capacity as the proposed Monitor dated October 29, 2024 (the “Pre-Filing Report”), and on 

being advised that the secured creditors who are likely to be affected by the charges created 

herein were given notice, and on hearing the submissions of counsel for [NAMES], no one 
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appearing for [NAME]1the Applicants, the proposed Monitor and those other parties that were 

present as listed on the counsel slip, no other party appearing although duly served as appears 

from the affidavit of service of [NAME] sworn [DATE] and on reading the consent of 

[MONITOR’S NAME] to act as the Monitor,  Affidavit of Service of Michelle Pham sworn 

October 29, 2024. 

SERVICE 

1. THIS COURT ORDERS that the time for service and filing of the Notice of 

Application and the Application Record is hereby abridged and validated2 so that this 

Application is properly returnable today and hereby dispenses with further service thereof. 

APPLICATION 

2. THIS COURT ORDERS AND DECLARES that the Applicant is a 

companyApplicants are companies to which the CCAA applies.  Additionally, although not one 

of the Applicants but a related party, 2675383 Ontario Limited (the “Non-Applicant Stay 

Party” and together with the Applicants, the “Noya Entities”) shall enjoy certain benefits of the 

protections provided under the terms of this Order.    

 

1 Include names of secured creditors or other persons who must be served before certain relief in this model Order 

may be granted.  See, for example, CCAA Sections 11.2(1), 11.3(1), 11.4(1), 11.51(1), 11.52(1), 32(1), 32(3), 33(2) 

and 36(2). 

2 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 

validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in 

appropriate circumstances. 
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PLAN OF ARRANGEMENT 

3. THIS COURT ORDERS that the ApplicantApplicants shall have the authority to file 

and may, subject to further order of this Court, file with this Court a planone or more plans of 

compromise or arrangement (hereinafter referred to as the "“Plan"”). 

POSSESSION OF PROPERTY AND OPERATIONS 

4. THIS COURT ORDERS that the ApplicantApplicants shall remain in possession and 

control of itstheir current and future assets, licences, undertakings and properties of every nature 

and kind whatsoever, and wherever situate including all proceeds thereof (the "“Property"”). 

Subject to further Order of this Court, the ApplicantApplicants shall continue to carry on 

business in a manner consistent with the preservation of its businesstheir businesses (the 

"“Business"”) and Property. The Applicant isApplicants are authorized and empowered to 

continue to retain and employ the employees, contractors, consultants, agents, experts, 

accountants, counsel and such other persons (collectively "“Assistants"”) currently retained or 

employed by itthem, with liberty to retain such further Assistants as it deems reasonably 

necessary or desirable in the ordinary course of business, to preserve the value of the Property or 

for the carrying out of the terms of this Order. 

5. [THIS COURT ORDERS that the ApplicantApplicants shall be entitled to continue to 

utilize the central cash management system3 currently in place as described in the Affidavit of 

[NAME] sworn [DATE] oror, with the consent of the Monitor, replace it with another 

 

3 This provision should only be utilized where necessary, in view of the fact that central cash management systems 

often operate in a manner that consolidates the cash of applicant companies.  Specific attention should be paid to 

cross-border and inter-company transfers of cash. 
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substantially similar central cash management system (the "Cash Management System") and 

that any present or future bank providing the Cash Management System shall not be under any 

obligation whatsoever to inquire into the propriety, validity or legality of any transfer, payment, 

collection or other action taken under the Cash Management System, or as to the use or 

application by the ApplicantApplicants of funds transferred, paid, collected or otherwise dealt 

with in the Cash Management System, shall be entitled to provide the Cash Management System 

without any liability in respect thereof to any Person (as hereinafter defined) other than the 

ApplicantApplicants, pursuant to the terms of the documentation applicable to the Cash 

Management System, and shall be, in its capacity as provider of the Cash Management System, 

an unaffected creditor under the Plan with regard to any claims or expenses it may suffer or incur 

in connection with the provision of the Cash Management System.]  

6. THIS COURT ORDERS that the ApplicantApplicants shall be entitled but not required 

to pay the following expenses whether incurred prior to, on or after the date of this Order: 

(a) all outstanding and future wages, salaries, employee and pension benefits, vacation 

pay and expenses payable on or after the date of this Order, in each case incurred in 

the ordinary course of business and consistent with existing compensation policies 

and arrangements; and  

(b) the fees and disbursements of any Assistants retained or employed by the 

ApplicantApplicants in respect of these proceedings, at their standard rates and 

charges.  

7. THIS COURT ORDERS that, except as otherwise provided to the contrary herein, the 

ApplicantApplicants shall be entitled but not required to pay all reasonable expenses incurred by 
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the ApplicantApplicants in carrying on the Business in the ordinary course after this Order, and 

in carrying out the provisions of this Order, which expenses shall include, without limitation: 

(a) all expenses and capital expenditures reasonably necessary for the preservation of the 

Property or the Business including, without limitation, payments on account of 

insurance (including directors and officers insurance), maintenance and security 

services; and 

(b) expenses required to ensure compliance with any governmental or regulatory rules, 

orders or directions; and 

(c) (b) payment for goods or services actually supplied to the ApplicantApplicants 

following the date of this Order. 

8. THIS COURT ORDERS that the ApplicantApplicants shall remit, in accordance with 

legal requirements, or pay: 

(a) any statutory deemed trust amounts in favour of the Crown in right of Canada or of 

any Province thereof or any other taxation authority which are required to be 

deducted from employees' wages, including, without limitation, amounts in respect of 

(i) employment insurance, (ii) Canada Pension Plan,  (iii) Quebec Pension Plan, and 

(iv) income taxes; 

(b) all goods and services or other applicable sales taxes and all federal excise taxes and 

duties (collectively, "“Sales & Excise Taxes"”) required to be remitted by the 

ApplicantApplicants in connection with the sale of goods and services by the 

ApplicantApplicants, but only where such Sales & Excise Taxes are accrued or 
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collected after the date of this Order, or where such Sales & Excise Taxes were 

accrued or collected prior to the date of this Order but not required to be remitted 

until on or after the date of this Order,; and 

(c) any amount payable to the Crown in right of Canada or of any Province thereof or 

any political subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or levies of any 

nature or kind which are entitled at law to be paid in priority to claims of secured 

creditors and which are attributable to or in respect of the carrying on of the Business 

by the ApplicantApplicants. 

9. THIS COURT ORDERS that until a real property lease is disclaimed [or resiliated]4in 

accordance with the CCAA, the ApplicantApplicants shall pay all amounts constituting rent or 

payable as rent under real property leases (including, for greater certainty, common area 

maintenance charges, utilities and realty taxes and any other amounts payable to the landlord 

under the lease) or as otherwise may be negotiated between the ApplicantApplicants and the 

landlord from time to time ("“Rent"”), for the period commencing from and including the date 

of this Order, twice-monthly in equal payments on the first and fifteenth day of each month, in 

advance (but not in arrears).  On the date of the first of such payments, any Rent relating to the 

period commencing from and including the date of this Order shall also be paid. 

10. THIS COURT ORDERS that, except as specifically permitted herein, the Applicant 

isApplicants are hereby directed, until further Order of this Court: (a) to make no payments of 

 

4 The term "resiliate" should remain if there are leased premises in the Province of Quebec, but can otherwise be 

removed. 
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principal, interest thereon or otherwise on account of amounts owing by the ApplicantApplicants 

to any of itstheir creditors as of this date; (b) to grant no security interests, trust, liens, charges or 

encumbrances upon or in respect of any of itstheir Property; and (c) to not grant credit or incur 

liabilities except in the ordinary course of the Business.  

RESTRUCTURING 

11. THIS COURT ORDERS that the ApplicantApplicants shall, subject to such 

requirements as are imposed by the CCAA and such covenants as may be contained in the 

Definitive Documents (as hereinafter defined), have the right to: 

(a) permanentlyPermanently or temporarily cease, downsize or shut down any of its 

businesstheir Business or operations, [ and to dispose of redundant or non-material 

assets not exceeding $●50,000 in any one transaction or $●100,000 in the 

aggregate]5;   

(b) [terminate the employment of such of itstheir employees or temporarily lay off such 

of itstheir employees as it deems appropriate]; and 

(c) pursue all avenues of refinancing of itsor selling their Business or Property, in whole 

or part, subject to prior approval of this Court being obtained before any material 

refinancing or sale, 

 

5 Section 36 of the amended CCAA does not seem to contemplate a pre-approved power to sell (see subsection 

36(3)) and moreover requires notice (subsection 36(2)) and evidence (subsection 36(7)) that may not have occurred 

or be available at the initial CCAA hearing. 
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all of the foregoing to permit the ApplicantApplicants to proceed with an orderly restructuring of 

the Business (the "“Restructuring"”). 

12. THIS COURT ORDERS that the ApplicantApplicants shall provide each of the relevant 

landlords with notice of the Applicant’sApplicants’ intention to remove any fixtures from any 

leased premises at least seven (7) days prior to the date of the intended removal. The relevant 

landlord shall be entitled to have a representative present in the leased premises to observe such 

removal and, if the landlord disputes the Applicant’sApplicants’ entitlement to remove any such 

fixture under the provisions of the lease, such fixture shall remain on the premises and shall be 

dealt with as agreed between any applicable secured creditors, such landlord and the 

ApplicantApplicants, or by further Order of this Court upon application by the 

ApplicantApplicants on at least two (2) days notice to such landlord and any such secured 

creditors. If the Applicant disclaims [or resiliates]Applicants disclaim the lease governing such 

leased premises in accordance with Section 32 of the CCAA, it shall not be required to pay Rent 

under such lease pending resolution of any such dispute (other than Rent payable for the notice 

period provided for in Section 32(5) of the CCAA), and the disclaimer [or resiliation] of the 

lease shall be without prejudice to the Applicant's claimApplicants’ claims to the fixtures in 

dispute. 

13. THIS COURT ORDERS that if a notice of disclaimer [or resiliation] is delivered 

pursuant to Section 32 of the CCAA, then (a) during the notice period prior to the effective time 

of the disclaimer [or resiliation], the landlord may show the affected leased premises to 

prospective tenants during normal business hours, on giving the ApplicantApplicants and the 

Monitor 24 hours' prior written notice, and (b) at the effective time of the disclaimer [or 

resiliation], the relevant landlord shall be entitled to take possession of any such leased premises 
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without waiver of or prejudice to any claims or rights such landlord may have against the 

ApplicantApplicants in respect of such lease or leased premises, provided that nothing herein 

shall relieve such landlord of its obligation to mitigate any damages claimed in connection 

therewith. 

NO PROCEEDINGS AGAINST THE APPLICANTNOYA ENTITIES OR THETHEIR 

RESPECTIVE PROPERTY 

14. THIS COURT ORDERS that until and including [DATE – MAX. 30 DAYS]November 

15, 2024, or such later date as this Court may order (the "“Stay Period"”), no proceeding or 

enforcement process in any court or tribunal and no arbitration or mediation (each, a 

"“Proceeding"”) shall be commenced or continued against or in respect of any of the 

ApplicantNoya Entities or the Monitor, or affecting the Business or the Property, except with the 

written consent of the ApplicantNoya Entities and the Monitor, or with leave of this Court, and 

any and all Proceedings currently under way against or in respect of any of the ApplicantNoya 

Entities or affecting the Business or the Property are hereby stayed and suspended pending 

further Order of this Court or the written consent of the Noya Entities and the Monitor. 

NO EXERCISE OF RIGHTS OR REMEDIES 

15. THIS COURT ORDERS that during the Stay Period, all rights and remedies of any 

individual, firm, corporation, governmental body or agency, arbitrator, mediator, or any other 

entities (all of the foregoing, collectively being "“Persons"” and each being a "“Person"”) 

against or in respect of any of the ApplicantNoya Entities or the Monitor, or affecting the 

Business or the Property, are hereby stayed and suspended except with the written consent of the 

ApplicantNoya Entities and the Monitor, or leave of this Court, provided that nothing in this 
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Order shall (i) empower the ApplicantNoya Entities to carry on any business which the 

Applicant isNoya Entities are not lawfully entitled to carry on, (ii) affect such investigations, 

actions, suits or proceedings by a regulatory body as are permitted by Section 11.1 of the CCAA, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH RIGHTS 

16. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue, fail to 

honour, alter, interfere with, repudiate, terminate or cease to perform any right, renewal right, 

contract, agreement, licence or permit in favour of or held by any of the ApplicantNoya Entities, 

except with the written consent of the ApplicantNoya Entities and the Monitor, or leave of this 

Court.  

CONTINUATION OF SERVICES 

17. THIS COURT ORDERS that during the Stay Period, all Persons having oral or written 

agreements with any of the ApplicantNoya Entities or statutory or regulatory mandates for the 

supply of goods and/or services, including without limitation all computer software, 

communication and other data services, centralized banking services, payroll services, insurance, 

transportation services, utility or other services to the Business or any of the ApplicantNoya 

Entities, are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Applicant, and that the Applicant any of the Noya Entities or exercising any other remedy 

provided under the agreements or arrangements, and that each of the Noya Entities shall be 

entitled to the continued use of itstheir current premises, telephone numbers, facsimile numbers, 
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internet addresses and domain names, provided in each case that the normal prices or charges for 

all such goods or services received after the date of this Order are paid by the 

Applicantapplicable Noya Entities in accordance with normal payment practices of the 

Applicantapplicable Noya Entities or such other practices as may be agreed upon by the supplier 

or service provider and each of the Applicantthe applicable Noya Entities and the Monitor, or as 

may be ordered by this Court.    

NON-DEROGATION OF RIGHTS 

18. THIS COURT ORDERS that, notwithstanding anything else in this Order, no Person 

shall be prohibited from requiring immediate payment for goods, services, use of leaseleased or 

licensed property or other valuable consideration provided on or after the date of this Order, nor 

shall any Person be under any obligation on or after the date of this Order to advance or re-

advance any monies or otherwise extend any credit to any of the ApplicantNoya Entities. 

Nothing in this Order shall derogate from the rights conferred and obligations imposed by the 

CCAA.6 

PROCEEDINGS AGAINST DIRECTORS AND OFFICERS 

19. THIS COURT ORDERS that during the Stay Period, and except as permitted by 

subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against any 

of the former, current or future directors or officers of any of the ApplicantNoya Entities with 

respect to any claim against the directors or officers that arose before the date hereof and that 

 

6 This non-derogation provision has acquired more significance due to the recent amendments to the CCAA, since a 

number of actions or steps cannot be stayed, or the stay is subject to certain limits and restrictions.  See, for example, 

CCAA Sections 11.01, 11.04, 11.06, 11.07, 11.08, 11.1(2) and 11.5(1). 
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relates to any obligations of any of the ApplicantNoya Entities whereby the directors or officers 

are alleged under any law to be liable in their capacity as directors or officers for the payment or 

performance of such obligations, until a compromise or arrangement in respect of the 

ApplicantApplicants, if one is filed, is sanctioned by this Court or is refused by the creditors of 

the ApplicantApplicants or this Court.  

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE 

20. THIS COURT ORDERS that the ApplicantApplicants shall indemnify itstheir current 

and future directors and officers against obligations and liabilities that they may incur as 

directors or officers of the ApplicantApplicants after the commencement of the within 

proceedings,7 except to the extent that, with respect to any officer or director, the obligation or 

liability was incurred as a result of the director's or officer's gross negligence or wilful 

misconduct. 

21. THIS COURT ORDERS that the current and future directors and officers of the 

ApplicantApplicants shall be entitled to the benefit of and are hereby granted a charge (the 

"“Directors’ Charge"”)8 on the Property, which charge shall not exceed an aggregate amount of 

$⚫100,000, as security for the indemnity provided in paragraph [20]  of this Order.  The 

Directors’ Charge shall have the priority set out in paragraphs [38]32 and [40]34 herein. 

 

7 The broad indemnity language from Section 11.51 of the CCAA has been imported into this paragraph.  The 

granting of the indemnity (whether or not secured by a Directors' Charge), and the scope of the indemnity, are 

discretionary matters that should be addressed with the Court. 

8 Section 11.51(3) provides that the Court may not make this security/charging order if in the Court's opinion the 

Applicant could obtain adequate indemnification insurance for the director or officer at a reasonable cost. 
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22. THIS COURT ORDERS that, notwithstanding any language in any applicable insurance 

policy to the contrary, (a) no insurer shall be entitled to be subrogated to or claim the benefit of 

the Directors'’ Charge, and (b) the Applicant'sApplicants’ directors and officers shall only be 

entitled to the benefit of the Directors'’ Charge to the extent that they do not have coverage under 

any directors'’ and officers'’ insurance policy, or to the extent that such coverage is insufficient 

to pay amounts indemnified in accordance with paragraph [20]  of this Order. 

APPOINTMENT OF MONITOR 

23. THIS COURT ORDERS that [MONITOR’S NAME]BDO is hereby appointed pursuant 

to the CCAA as the Monitor, an officer of this Court, to monitor the business and financial 

affairs of the ApplicantApplicants with the powers and obligations set out in the CCAA or set 

forth herein and that the Applicant and itsNoya Entities and their shareholders, officers, 

directors, and Assistants shall advise the Monitor of all material steps taken by the 

ApplicantNoya Entities pursuant to this Order, and shall co-operate fully with the Monitor in the 

exercise of its powers and discharge of its obligations and provide the Monitor with the 

assistance that is necessary to enable the Monitor to adequately carry out the Monitor's functions. 

24. THIS COURT ORDERS that the Monitor, in addition to its prescribed rights and 

obligations under the CCAA, is hereby directed and empowered to: 

(a) monitor the Applicant'sApplicants’ receipts and disbursements; 

(b) report to this Court at such times and intervals as the Monitor may deem appropriate 

with respect to matters relating to the Property, the Business, and such other matters 

as may be relevant to the proceedings herein; 
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(c) assist the Applicant, to the extent required by the Applicant, in its dissemination, to the 

DIP Lender and its counsel on a [TIME INTERVAL] basis of financial and other 

information as agreed to between the Applicant and the DIP Lender which may be 

used in these proceedings including reporting on a basis to be agreed with the DIP 

Lender; 

(c) (d) advise the Applicant in itsApplicants in the preparation of the 

Applicant’sApplicants’ cash flow statements and reporting required by the DIP 

Lender, which information shall be reviewed with the Monitor and delivered to the 

DIP Lender and its counsel on a periodic basis, but not less than [TIME INTERVAL], 

or as otherwise agreed to by the DIP Lender; 

(d) (e) advise the ApplicantApplicants in its development of the Plan and any 

amendments to the Plan; 

(e) (f) assist the ApplicantApplicants, to the extent required by the ApplicantApplicants, 

with the holding and administering of creditors’ or shareholders’ meetings for voting 

on the Plan; 

(f) assist the Applicants, to the extent required by the Applicants, in connection with any 

sale and investment solicitation process conducted by the Applicants;  

(g) have full and complete access to the Property, including the premises, books, records, 

data, including data in electronic form, and other financial documents of the 

ApplicantApplicants, to the extent that is necessary to adequately assess the 

Applicant'sApplicants’ business and financial affairs or to perform its duties arising 

under this Order; 
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(h) be at liberty to engage independent legal counsel or such other persons as the Monitor 

deems necessary or advisable respecting the exercise of its powers and performance 

of its obligations under this Order; and 

(i) perform such other duties as are required by this Order or by this Court from time to 

time. 

25. THIS COURT ORDERS that the Monitor shall not take possession of the Property and 

shall take no part whatsoever in the management or supervision of the management of the 

Business and shall not, by fulfilling its obligations hereunder, be deemed to have taken or 

maintained possession or control of the Business or Property, or any part thereof.  

26. THIS COURT ORDERS that nothing herein contained shall require the Monitor to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "“Possession"”) of (i) any of the Property that might be environmentally 

contaminated, might be a pollutant or a contaminant, or might cause or contribute to a spill, 

discharge, release or deposit of a substance contrary to any federal, provincial or other law 

respecting the protection, conservation, enhancement, remediation or rehabilitation of the 

environment or relating to the disposal of waste or other contamination including, without 

limitation, the Canadian Environmental Protection Act, the Ontario Environmental Protection 

Act, the Ontario Water Resources Act, or the Ontario Occupational Health and Safety Act and 

regulations thereunder (the "“Environmental Legislation"”), or (ii) any of the Property, the 

administration and control of which is subject to the provisions of any federal, provincial or other 

law respecting, among other things, the manufacturing, possession, processing and distribution 

of cannabis or cannabis products including without limitation, the Cannabis Act (Canada), the 
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Cannabis Regulations (Canada) the Controlled Drugs and Substances Act (Canada), the Excise 

Tax Act (Canada), the Cannabis Control Act (Ontario), or other such applicable federal or 

provincial legislation (“Cannabis Legislation”), provided however that nothing herein shall 

exempt the Monitor from any duty to report or make disclosure imposed by applicable 

Environmental Legislation or Cannabis Legislation. The Monitor shall not, as a result of this 

Order or anything done in pursuance of the Monitor's duties and powers under this Order, be 

deemed to be in Possession of any of the Property within the meaning of any Environmental 

Legislation or the Cannabis Legislation, unless it is actually in possession. 

27. THIS COURT ORDERS that that the Monitor shall provide any creditor of the 

Applicant and the DIP LenderApplicants with information provided by the ApplicantApplicants 

in response to reasonable requests for information made in writing by such creditor addressed to 

the Monitor. The Monitor shall not have any responsibility or liability with respect to the 

information disseminated by it pursuant to this paragraph. In the case of information that the 

Monitor has been advised by the ApplicantApplicants is confidential, the Monitor shall not 

provide such information to creditors unless otherwise directed by this Court or on such terms as 

the Monitor and the ApplicantApplicants may agree. 

28. THIS COURT ORDERS that, in addition to the rights and protections afforded the 

Monitor under the CCAA or as an officer of this Court, the Monitor shall incur no liability or 

obligation as a result of its appointment or the carrying out of the provisions of this Order, save 

and except for any gross negligence or wilful misconduct on its part.  Nothing in this Order shall 

derogate from the protections afforded the Monitor by the CCAA or any applicable legislation.  
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ADMINISTRATION CHARGE 

29. THIS COURT ORDERS that the Monitor, counsel to the Monitor and counsel to the 

ApplicantApplicants shall be paid their reasonable fees and disbursements, in each case at their 

standard rates and charges, by the Applicantwhether incurred prior to, on, or subsequent to the 

date of this Order by the Applicants as part of the costs of these proceedings.  The Applicant 

isApplicants are hereby authorized and directed to pay the accounts of the Monitor, counsel for 

the Monitor and counsel for the Applicant on a [TIME INTERVAL] basis and, in addition, the 

Applicant is hereby authorized to pay to the Monitor, counsel to the Monitor, and counsel to the 

Applicant, retainers in the amount[s] of $⚫ [, respectively,] to be held by them as security for 

payment of their respective fees and disbursements outstanding from time to timeApplicants on a 

bi-weekly basis. 

30. THIS COURT ORDERS that the Monitor and its legal counsel shall pass their accounts 

from time to time, and for this purpose the accounts of the Monitor and its legal counsel are 

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice. 

31. THIS COURT ORDERS that the Monitor, counsel to the Monitor, if any,  and the 

Applicant’s counsel to the Applicants shall be entitled to the benefit of and are hereby granted a 

charge (the "“Administration Charge"”) on the Property, which charge shall not exceed an 

aggregate amount of $⚫200,000, as security for their professional fees and disbursements 

incurred at thetheir standard rates and charges of the Monitor and such counsel, both before and 

after the making of this Order in respect of these proceedings. The Administration Charge shall 

have the priority set out in paragraphs [38]32 and [40]34 hereof. 
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DIP FINANCING 

32. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to obtain 

and borrow under a credit facility from [DIP LENDER'S NAME] (the "DIP Lender") in order to 

finance the Applicant's working capital requirements and other general corporate purposes and 

capital expenditures, provided that borrowings under such credit facility shall not exceed $⚫ 

unless permitted by further Order of this Court. 

33. THIS COURT ORDERS THAT such credit facility shall be on the terms and subject to the 

conditions set forth in the commitment letter between the Applicant and the DIP Lender dated as 

of [DATE] (the "Commitment Letter"), filed. 

34. THIS COURT ORDERS that the Applicant is hereby authorized and empowered to execute 

and deliver such credit agreements, mortgages, charges, hypothecs and security documents, 

guarantees and other definitive documents (collectively, the "Definitive Documents"), as are 

contemplated by the Commitment Letter or as may be reasonably required by the DIP Lender 

pursuant to the terms thereof, and the Applicant is hereby authorized and directed to pay and 

perform all of its indebtedness, interest, fees, liabilities and obligations to the DIP Lender under 

and pursuant to the Commitment Letter and the Definitive Documents as and when the same 

become due and are to be performed, notwithstanding any other provision of this Order. 

35. THIS COURT ORDERS that the DIP Lender shall be entitled to the benefit of and is hereby 

granted a charge (the "DIP Lender’s Charge") on the Property, which DIP Lender's Charge shall 

not secure an obligation that exists before this Order is made.  The DIP Lender’s Charge shall 

have the priority set out in paragraphs [38] and [40] hereof.   

36. THIS COURT ORDERS that, notwithstanding any other provision of this Order: 

(a) the DIP Lender may take such steps from time to time as it may deem necessary or 

appropriate to file, register, record or perfect the DIP Lender’s Charge or any of the 

Definitive Documents; 

(b) upon the occurrence of an event of default under the Definitive Documents or the DIP 

Lender’s Charge, the DIP Lender, upon ⚫ days notice to the Applicant and the 
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Monitor, may exercise any and all of its rights and remedies against the Applicant or 

the Property under or pursuant to the Commitment Letter, Definitive Documents and 

the DIP Lender’s Charge, including without limitation, to cease making advances to 

the Applicant and set off and/or consolidate any amounts owing by the DIP Lender to 

the Applicant against the obligations of the Applicant to the DIP Lender under the 

Commitment Letter, the Definitive Documents or the DIP Lender’s Charge, to make 

demand, accelerate payment and give other notices, or to apply to this Court for the 

appointment of a receiver, receiver and manager or interim receiver, or for a 

bankruptcy order against the Applicant and for the appointment of a trustee in 

bankruptcy of the Applicant; and    

(c) the foregoing rights and remedies of the DIP Lender shall be enforceable against any 

trustee in bankruptcy, interim receiver, receiver or receiver and manager of the 

Applicant or the Property.   

37. THIS COURT ORDERS AND DECLARES that the DIP Lender shall be treated as 

unaffected in any plan of arrangement or compromise filed by the Applicant under the CCAA, or 

any proposal filed by the Applicant under the Bankruptcy and Insolvency Act of Canada (the 

"BIA"), with respect to any advances made under the Definitive Documents. 

VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER 

32. 38. THIS COURT ORDERS that the priorities of the Directors’ Charge, the 

Administration Charge and the DIP Lender’sDirectors’ Charge (collectively, the “Charges”), as 

amongbetween them with respect to any Property to which they apply, shall be as follows9: 

 

9 The ranking of these Charges is for illustration purposes only, and is not meant to be determinative.  This ranking 

may be subject to negotiation, and should be tailored to the circumstances of the case before the Court.  Similarly, 

the quantum and caps applicable to the Charges should be considered in each case.  Please also note that the CCAA 

now permits Charges in favour of critical suppliers and others, which should also be incorporated into this Order 

(and the rankings, above), where appropriate. 
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First – Administration Charge (to the maximum amount of $⚫200,000); and 

Second – DIP Lender’s Charge; and 

ThirdSecond – Directors’ Charge (to the maximum amount of $⚫100,000). 

33. 39. THIS COURT ORDERS that the filing, registration or perfection of the Directors’ 

Charge, the Administration Charge or the DIP Lender’s Charge (collectively, the "Charges")  

shall not be required, and that the Charges shall be valid and enforceable for all purposes, 

including as against any right, title or interest filed, registered, recorded or perfected subsequent 

to the Charges coming into existence, notwithstanding any such failure to file, register, record or 

perfect.  

34. 40. THIS COURT ORDERS that each of the Directors’ Charge, the Administration 

Charge and the DIP Lender’s ChargeCharges (all as constituted and defined herein) shall 

constitute a charge on the Property and such Charges shall rank in priority to all other security 

interests, trusts, liens, charges and, encumbrances, and claims of secured creditors, statutory or 

otherwise (collectively, "“Encumbrances"”) in favour of any Person. 

35. 41. THIS COURT ORDERS that except as otherwise expressly provided for herein, or 

as may be approved by this Court, the ApplicantApplicants shall not grant any Encumbrances 

over any Property that rank in priority to, or pari passu with, any of the Directors’ Charge, the 

Administration Charge or the DIP Lender’s ChargeCharges, unless the ApplicantApplicants also 

obtains the prior written consent of the Monitor, the DIP Lender  and the beneficiaries of the 

Directors’ Charge and the Administration ChargeCharges, or further Order of this Court. 
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36. 42. THIS COURT ORDERS that the Directors’ Charge, the Administration Charge, the 

Commitment Letter, the Definitive Documents and the DIP Lender’s ChargeCharges shall not be 

rendered invalid or unenforceable and the rights and remedies of the chargees entitled to the 

benefit of the Charges (collectively, the "“Chargees"”) and/or the DIP Lender thereunder shall 

not otherwise be limited or impaired in any way by (a) the pendency of these proceedings and 

the declarations of insolvency made herein; (b) any application(s) for bankruptcy order(s) issued 

pursuant to the BIA, or any bankruptcy order made pursuant to such applications; (c) the filing of 

any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions 

of any federal or provincial statutes; or (e) any negative covenants, prohibitions or other similar 

provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained 

in any existing loan documents, lease, sublease, offer to lease or other agreement (collectively, 

an "“Agreement"”) which binds the ApplicantApplicants, and notwithstanding any provision to 

the contrary in any Agreement: 

(a) neither the creation of the Charges nor the execution, delivery, perfection, registration 

or performance of the Commitment Letter or the Definitive Documents shallshall not 

create or be deemed to constitute a breach by the ApplicantApplicants of any 

Agreement to which it is a party; 

(b) none of the Chargees shall have any liability to any Person whatsoever as a result of 

any breach of any Agreement caused by or resulting from the Applicant entering into 

the Commitment Letter, the creation of the Charges, or the execution, delivery or 

performance of the Definitive Documents; and 
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(c) the payments made by the ApplicantApplicants pursuant to this Order, the 

Commitment Letter or the Definitive Documents,  and the granting of the Charges,  

do not and will not constitute preferences, fraudulent conveyances, transfers at 

undervalue, oppressive conduct, or other challengeable or voidable transactions under 

any applicable law. 

37. 43. THIS COURT ORDERS that any Charge created by this Order over leases of real 

property in Canada shall only be a Charge in the Applicant'sApplicants’ interest in such real 

property leases. 

SERVICE AND NOTICE 

38. 44. THIS COURT ORDERS that the Monitor shall (i) without delay, publish in 

[newspapers specified by the Court]the Globe and Mail (National Edition) a notice containing 

the information prescribed under the CCAA, (ii) within five days after the date of this Order, (A) 

make this Order publicly available in the manner prescribed under the CCAA, (B) send, or cause 

to be sent, in the prescribed manner or by electronic message to the e-mail address as last shown 

on the records of the Applicants, a notice to every known creditor who has a claim against the 

ApplicantApplicants of more than $10001,000, and (C) prepare a list showing the names and 

addresses of those creditors and the estimated amounts of those claims, and make it publicly 

available in the prescribed manner, all in accordance with Section 23(1)(a) of the CCAA and the 

regulations made thereunder. 

39. 45. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the 

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

741



- 23 -  

 

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/https://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 this Order shall 

constitute an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. 

Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service 

of documents in accordance with the Protocol will be effective on transmission. This Court 

further orders that a Case Website shall be established in accordance with the Protocol with the 

following URL ‘<@>’: https://www.bdo.ca/en-ca/extranets/noya-holdings-inc-and-noya-

cannabis-inc/ (the “Monitor’s Website”). 

40. THIS COURT ORDERS that the Monitor shall create, maintain and update as 

necessary a list of all Persons appearing in person or by counsel in this proceeding (the “Service 

List”).  The Monitor shall post the Service List, as may be updated from time to time, on the 

Monitor’s Website as part of the public materials to be recorded thereon in relation to this 

proceeding.  Notwithstanding the foregoing, the Monitor shall have no liability in respect of the 

accuracy of or the timeliness of making any changes to the Service List.  

41. 46. THIS COURT ORDERS that if the service or distribution of documents in 

accordance with the Protocol is not practicable, the ApplicantApplicants and the Monitor are at 

liberty to serve or distribute this Order, any other materials and orders in these proceedings, any 

notices or other correspondence, by forwarding true copies thereof by prepaid ordinary mail, 

courier, personal delivery or facsimile transmission to the Applicant'sApplicants’ creditors or 

other interested parties at their respective addresses as last shown on the records of the 

ApplicantApplicants and that any such service or distribution by courier, personal delivery or 
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facsimile transmission shall be deemed to be received on the next business day following the 

date of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing. 

STATUS QUO OF THE CANNABIS LICENCES 

42. THIS COURT ORDERS that (a) the status quo in respect of the Health Canada and 

cannabis excise licences held by Noya Cannabis Inc. (“NCI”), one of the Applicants, and 

2675383 Ontario Limited, the Non-Applicant Stay Party (collectively, the “Licences”), shall be 

preserved and maintained during the pendency of the Stay Period, including NCI's ability to sell 

cannabis inventory in the ordinary course under the respective Licence; and (b) to the extent any 

Licence may expire during the Stay Period, the term of such Licence shall be deemed to be 

extended by a period equal to the Stay Period.     

COMEBACK HEARING 

43. THIS COURT ORDERS that the balance of the relief sought by the Applicants in the 

Notice of Application dated October 28, 2024 be and is hereby reserved to be heard by this Court 

on November 15, 2024, along with any additional relief sought at that date, or such other date as 

determined by this Court (the “Comeback Hearing”). 

44. THIS COURT ORDERS that the Applicants are authorized to serve their motion 

materials with respect to the Comeback Hearing by forwarding a copy of this Order and any 

additional materials to be filed with respect to the Comeback Hearing by electronic transmission, 

where available, or by courier to the parties likely to be affected by the relief at such parties' 

respective addresses as soon as practicable.  
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45. THIS COURT ORDERS that, prior to the Comeback Hearing, any interested party 

(including the Applicants and the Monitor) may apply to this Court to amend or vary this Order 

on not less than three (3) days notice to any other party or parties likely to be affected by the 

order sought or upon such other notice, if any, as this Court may order, provided, however, that 

notwithstanding any amendment, variation or stay of this Order, the Chargees shall be entitled to 

rely on this Order as granted and on the Charges and priorities set forth in paragraphs 32 and 34 

hereof with respect to any fees, expenses and disbursements incurred, as applicable, until the 

date this Order may be amended, varied or stayed. 

GENERAL  

46. THIS COURT ORDERS that, except with respect to any motion to be heard at the 

Comeback Hearing, and subject to further Order of this Court in respect of urgent motions, any 

interested party intending to respond or object to the relief sought in a motion brought by the 

Applicants or the Monitor in these CCAA proceedings shall, subject to further Order of this 

Court, provide the Service List with responding motion materials stating its response or objection 

to the motion and the grounds for such response or objection by no later than 5:00 p.m. (Eastern 

Time) on the date that is three (3) days prior to the date such motion is returnable (the 

“Responding Deadline”).  The Monitor shall have the ability to extend the Responding Deadline 

after consulting with the Applicants.  

47. THIS COURT ORDERS that following the expiry of the Responding Deadline, counsel 

to the Monitor or counsel to the Applicants shall inform the Court, including, without limitation, 

by way of a 9:30 a.m. (Eastern Time) appointment, of the absence or the status of any responses 

or objections to the applicable motion and the judge having carriage of such motion may 
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determine: (i) whether a hearing in respect of the motion is necessary; (ii) if a hearing is 

necessary, the date and time of such hearing; (iii) whether such hearing will be in person, by 

telephone or videoconference, or by written submissions only; and (iv) the parties from whom 

submissions are required.  In the absence of any such determination, a hearing will be held in the 

ordinary course on the date specified in the applicable notice of motion. 

48. 47. THIS COURT ORDERS that the ApplicantApplicants or the Monitor may from 

time to time apply to this Court for advice and directions in the discharge of itstheir powers and 

duties hereunder. 

49. 48. THIS COURT ORDERS that nothing in this Order shall prevent the Monitor from 

acting as an interim receiver, a receiver, a receiver and manager, or a trustee in bankruptcy of the 

ApplicantApplicants, the Business or the Property. 

50. 49. THIS COURT HEREBY REQUESTS the aid and recognition of any court, 

tribunal, regulatory body or administrative body having jurisdiction in Canada or in the United 

States, to give effect to this Order and to assist the ApplicantApplicants, the Monitor and their 

respective agents in carrying out the terms of this Order.  All courts, tribunals, regulatory and 

administrative bodies are hereby respectfully requested to make such orders and to provide such 

assistance to the ApplicantApplicants and to the Monitor, as an officer of this Court, as may be 

necessary or desirable to give effect to this Order, to grant representative status to the Monitor in 

any foreign proceeding, or to assist the ApplicantApplicants and the Monitor and their respective 

agents in carrying out the terms of this Order.   

51. 50. THIS COURT ORDERS that each of the ApplicantApplicants and the Monitor be at 

liberty and is hereby authorized and empowered to apply to any court, tribunal, regulatory or 
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administrative body, wherever located, for the recognition of this Order and for assistance in 

carrying out the terms of this Order, and that the Monitor is authorized and empowered to act as 

a representative in respect of the within proceedings for the purpose of having these proceedings 

recognized in aany jurisdiction outside Canada.  

51. THIS COURT ORDERS that any interested party (including the Applicant and the Monitor) 

may apply to this Court to vary or amend this Order on not less than seven (7) days notice to any 

other party or parties likely to be affected by the order sought or upon such other notice, if any, 

as this Court may order. 

52. THIS COURT ORDERS that this Order and all of its provisions are effective as of 

12:01 a.m12:01 a.m. Eastern Standard/Daylight Time on the date of this Order. 

53. THIS COURT ORDERS that this Order is effective from the date that it is made and is 

enforceable without any need for entry and filing, provided that counsel to the Applicants shall 

have issued and entered this Order with the Court Office and circulate a copy of the issued and 

entered Order to the Service List. 

 

       ____________________________________   
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