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Court File No.:

ONTARIO
SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANNAPIECE GROUP INC., CANNAPIECE CORP., CANNAPIECE CRAFT
GROWERS CORP., 2666222 ONTARIO LTD., 2580385 ONTARIO INC. AND 2669673
ONTARIO INC.

Applicants
NOTICE OF APPLICATION
TO THE RESPONDENT:

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

THIS APPLICATION will come on for a hearing

|:| In person

|:| By telephone conference
By video conference

at the following location:
Zoom link to be uploaded on Caselines.

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

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the applicant's lawyer or, where the
applicant does not have a lawyer, serve it on the applicant, and file it, with proof of
service, in the court office where the application is to be heard as soon as possible, but
at least four days before the hearing.
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN
YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO
OPPOSE THIS APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

R h I Digitally signed by Rachel
Date: 2022.11.02 14:15:40
Date: November 2, 2022 Issued by acne

-04'00'

Local registrar

Address of GOtiamfuimEtS=smivenaitymiomgm—
court office  euetemaiane=litio=tnt-

TO: SERVICE LIST ATTACHED

Address of: 330 University Ave
9th floor Toronto Ontario M5G 1R7
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APPLICATION
1. CannaPiece Group Inc. (“CPG”), CannaPiece Corp. (“CPC”), Canadian Craft

Growers Corp. (“CCG”), 2580385 Ontario Inc. (“258”), 2666222 Ontario Inc. (“222”) and
2669673 Ontario Inc. (“673”), together (the “Applicants” or the “Company”) make
application for an order, substantially in the form attached at Tab “3” of this Application

Record (“Initial Order”):

(a)  abridging the time for and validating service of this notice of application
and application record and dispensing with service on any person other

than those served;

(b)  declaring each of the Applicants to be a company to which the
Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as

amended (“CCAA”), applies;

(c) authorizing the Applicants to carry on business in a manner consistent

with the preservation of their business and property;

(d)  appointing BDO Canada Limited (“BDO”) as monitor of the Applicants with
the rights and duties set out in the CCAA and the Initial Order (“Proposed

Monitor”, and if appointed, the “Monitor”);

(e)  approving a debtor-in-possession (“DIP”) Term Sheet (“DIP Term Sheet”),
approving a DIP loan (“DIP Loan”) and the authority to borrow up to

$500,000;

65791480.1
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(f)

(9)

(h)

(i)

65791480.1

staying for an initial period of not more than ten (10) days, all proceedings,
rights and remedies taken or that might be taken in respect of the
Applicants, including their respective businesses and property, their

directors and officers, and the Monitor (“Stay of Proceedings”);

authorizing the Applicants to pay the reasonable fees and disbursements

of the Monitor and its counsel and the Applicants’ counsel;

granting the following charges over the Applicants’ property (collectively,

the “Priority Charges”):

(i)  an Administration Charge in favour of counsel to the Applicants, the
Monitor, and counsel to the Monitor (collectively, the “Professional
Group”) to secure payment of their professional fees and
disbursements to a maximum amount of $250,000

(“Administration Charge”); and

(i)  aDIP Lender’'s Charge to a maximum amount of $500,000.

scheduling a comeback hearing on November 10, 2022 (“Comeback
Hearing”) to seek an amended and restated Initial Order (“Amended and

Restated Initial Order”), including but not limited to the following relief:

(i)  an extension of the Stay of Proceedings;

(i)  anincrease in the amount of the Administration Charge;
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(i) approval to make payments to certain critical suppliers for pre-filing
expenses or to honour cheques issued to providers of goods and
services prior to the Initial Order, with the consent of the Monitor,
which are necessary to facilitate the Applicants’ ongoing operations

and preserve value during the CCAA proceedings; and

(iv) approval of a sale and investment solicitation process, which will

include a stalking horse bid component.

2. The grounds for the application are:

(@) CannaPiece Group, through its operating company CPC, is a leading
Canadian cannabis contract manufacturer, providing extraction,
processing, and packaging services for its customers who include large

and industry leading participants.

(b)  The Applicants do not grow any flower, nor do they have any retail

operations. CPC is strictly a business-to-business company.

(c) The business operates out of a large state of the art cannabis production
facility located in Pickering, Ontario. The Company uses advanced
technologies to process and create cannabis products, as well as for the

packaging of cannabis products.

(d)  CPG is the top-level holding company that wholly-owns CPC, CCG and

266.

65791480.1
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(e) CPC holds the necessary cannabis licenses and operates the cannabis

manufacturing and production business.

(f CCG was incorporated to assist CPG in the development of a cannabis

micro-cultivation facility in Bowmanville, Ontario.

(99 222 is a wholly owned CPG subsidiary. The business of 222 and its
subsidiary, 2580385 Ontario Inc. (“258”) are inactive and they do not have
any assets. However, 222 and 258 are subject to certain residual creditor

claims.

(h) 673 is a wholly owned CPG subsidiary. The business of 673 is inactive
and it does not have any assets. However, 673 is subject to certain

residual creditor claims.

Urgent Need for Relief

(i The Applicants are insolvent, face an imminent liquidity crisis, and are in
urgent need of relief under the CCAA. The Applicants have sufficient cash
to sustain their operations for the week ending November 13, 2022, but
will have insufficient funds thereafter without the ability to access the DIP

Loan.

() In the past year, the Applicants have suffered losses due to, among other
things: (i) substantial capital investments made by the Company to meet
capacity requirements of customer contracts that never fully materialized;

(i) a steep decline in the value of most publicly-traded cannabis

65791480.1
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companies in Canada, which form the basis of the Company'’s client base;
(iii) intense competition and an over-supply of cannabis products leading
to significant price compression; and (iv) the low market demand for
cannabis products at the retail level, partially as a result of the illicit market

for cannabis, causing a decline in orders from licensed processors.

(k) The Company’s management team has made determined efforts to
address the financial challenges including, among other things,
significantly reducing temporary staff, maximizing automation to more
efficiently address manufacturing demands, increasing the efficiency of
full-time production staff, making efforts to expand service offerings to
existing customers, and retaining external consultants to assist in
identifying opportunities to improve liquidity. These efforts, although
effective to a point, have been insufficient to completely address the

challenges facing the Applicants.

CCAA Applies

()] The Applicants are “debtor companies” to which the CCAA applies being

Ontario corporations with their registered head offices in Ontario.

(m) The current and contingent claims against the Applicants exceed $5

million and the Applicants are insolvent.

65791480.1
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Objective of the CCAA Proceeding

(n) In consultation with their advisors, including the Proposed Monitor, the
Applicants have determined that the CCAA process is the most beneficial

way to maximize value for the CannaPiece Group’s stakeholders.

(0)  The stay of proceedings and the other relief set out in the Initial Order will
provide breathing space to permit the Applicants to, among other things:

(i) continue operations in the ordinary course of business;

(i) stabilize operations and protect the business;

(i) manage liquidity issues;

(iv) prevent enforcement action by creditors; and

(v) identify and conclude a transaction with a potential purchaser or

investor.

(p)  Absent the protection of the CCAA proceedings, the Applicants will not be

able to continue operating.

(@) An order under the CCAA is required to preserve the value of the

Applicants’ business for the benefit of the Company’s stakeholders.

65791480.1
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DIP Loan Urgently Needed

() The Company’s cash position is critically low and financing is required to
fund operations and restructuring costs during the initial 10-day stay of

proceedings.

(s) Unless the DIP Loan is approved and the DIP Lender’'s Charge is granted,
the Applicants will likely cease operating and payroll obligations will not be

met.

t) Under the DIP Term Sheet, if approved, the DIP Lender will provide an

initial advance under the DIP Loan of $500,000 to the Applicants.

(u)  The amount of the initial advance under the proposed DIP Loan is the
amount estimated to be required to allow the Applicants to continue
operations in the ordinary course during the initial 10-day stay of

proceedings, including the payment of all pre-filing professional fees.

(v) The proposed DIP Loan is conditional upon court approval of the DIP
Loan and granting of the DIP Lender’'s Charge, which is proposed to have
a second-ranking priority against the Applicants’ property, subject only to

the Administration Charge.

Stay of Proceedings

(w)  The Company requires a stay of proceedings to allow it to maintain the

status quo and continue to operate its business while it pursues court

65791480.1
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approval for a sale process with a view to preserving and maximizing

value.

(x) It is necessary and in the best interests of the Company and its
stakeholders that the Applicants be afforded the “breathing space”
provided by the CCAA while they pursue a sales process for the benefit of

their creditors and other stakeholders.

Administration Charge

(y)  The Company is seeking the Administration Charge to secure the fees
and disbursements of the Professional Group incurred in connection with
services rendered to the Applicants both before and after the

commencement of these CCAA proceedings.

(2) The granting of the Administration Charge is appropriate in the
circumstances and will facilitate the active involvement of the beneficiaries

of the charges during the CCAA proceedings.

(@aa) The Administration Charge sought is for the maximum amount of
$250,000 and is proposed to have a first-ranking priority against the

Applicants’ property.

Sales Process

(bb) The Applicants intend to seek approval of a sale and investment

solicitation process (“Sale Process”) at the Comeback Hearing. The

65791480.1
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Applicants and the DIP Lender are in the process of negotiating a
purchase agreement pursuant to which the DIP Lender will, subject to

court approval, act as a stalking horse bidder in the Sale Process.

(cc) The purchase agreement with the proposed stalking horse bidder will
serve as a baseline for any bids received in the Sale Process to be
measured. In the meantime, it will also signal to the Applicants’
customers, employees and other stakeholders that business will continue

as a going concern after these CCAA proceedings.

(dd) It is critical to the preservation of stakeholder value that going concern

operations be preserved.

(ee) The proposed Sale Process will identify the best opportunities in the

circumstances for maximizing value for the Applicants’ stakeholders.

Other Grounds

(ff)  The provisions of the CCAA, including sections 9(1), 11, 11.02(1), 11.2,
11.03, 11.51, 11.52, and 11.7, and the statutory, inherent and equitable

jurisdiction of this Court;

(gg) Rules 1.04, 1.05, 2.01, 2.03, 3.02, 14, 16, and 38 of the Rules of Civil

Procedure, R.R.0O. 1990, Reg. 194, as amended,

(hh)  Section 106 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as

amended; and
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Toronto Superior Court of Justice / Cour supérieure de justice

(i) Such further and other grounds as counsel may advise and this

Honourable Court may permit;

3. The following documentary evidence will be used at the hearing of the

application:

(@) the Affidavit of Afshin Souzankar sworn November 2" 2022 and the

exhibits attached thereto;

(b)  the consent of BDO to act as Monitor in the CCAA proceedings;

(c) the pre-filing report of the Proposed Monitor, to be filed,;

(d)  such further and other evidence as counsel may advise and this Court

may permit.
November 2, 2022 MILLER THOMSON LLP
Scotia Plaza
40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON Canada M5H 351

David S. Ward LSO #: 33541W
dward@millerthomson.com
Tel: 416.595.8625

Larry Ellis LSO#: 49313K
lellis@millerthomson.com
Tel: 416.595.8639

Monica Faheim LSO #: 82213R
mfaheim@millerthomson.com
Tel: 416.595.6087

Lawyers for the Applicants
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Court File No.: CV-22-00689631-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE — COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF
CANNAPIECE GROUP INC., CANNAPIECE CORP., CANADIAN CRAFT GROWERS

CORP., 2666222 ONTARIO LTD., 2580385 ONTARIO INC. AND 2669673 ONTARIO
INC.

Applicants

AFFIDAVIT OF AFSHIN SOUZANKAR

(Sworn November 2, 2022)

I, Afshin Souzankar of the City of Thornhill, in the Regional Municipality of York,

in the Province of Ontario, MAKE OATH AND SAY AS FOLLOWS:

OVERVIEW

1. | am the President and Chief Executive Officer of the applicant, CannaPiece
Group Inc. (“CPG” or “CannaPiece Group”) as well as a member of the board of
directors, having served initially as Managing Partner — Strategic Planning when | co-
founded the Company in 2018, and as President and Chief Executive Officer since

August of 2020.

2. | am also the Chief Executive Officer and a member of the board of directors of
the Company’s wholly-owned subsidiaries CannaPiece Corp. (“CPC”), Canadian Craft
Growers Corp. (“CCG”), 2580385 Ontario Inc. (“258”), 2666222 Ontario Inc. (“222”), and

2669673 Ontario Inc. (“673).
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3. CPG, CPC, CCG, 258, 222 and 673 are the “Applicants” in this CCAA

proceeding and are sometimes collectively referred to herein as the “Company”.

4. Prior to co-founding the CannaPiece Group, | worked for 28 years in various
project management roles, including over 17 years in the mining industry. | hold a
Master of Science in Engineering and earned my professional engineering (P. Eng.)
designation in 2005. As the Chief Executive Officer of the Applicants, my primary
responsibilities include managing the Company’s overall operations and resources and

making strategic business decisions.

5. | have personal knowledge of the matters to which | depose in this affidavit,
except where | have obtained information from others. Where | have obtained
information from others, | have stated the source of my information and, in all such

cases, believe such information to be true.

6. | swear this affidavit in support of, among other things, an application by the
Company for protection from its creditors pursuant to the Companies’ Creditors

Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”).

7. More specifically, the Applicants are seeking an order (the “Initial Order”)

approving:

(@) the DIP Term Sheet (as defined below), the DIP Loan (as defined below), the
authority to borrow up to $500,000, and a charge in favour the DIP Lender (as

defined below) of $500,000.

(b)  an administration charge of $250,000 (the “Administration Charge”); and
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(c) an initial stay of proceedings to November 10, 2022 (the “Stay Period”).

8. If the Initial Order is granted the Applicants intend to return to Court on November
10, 2022 (the “Comeback Hearing”) to request an order (the “Amended and Restated

Initial Order”) that would:

(@) extend the Stay Period;

(b)  increase the amount of the Administration Charge;

(c) authorize and approve certain payments to critical suppliers for pre-filing
expenses or to honour cheques issued to providers of goods and services
prior to the Initial Order, with consent of the Monitor, which are necessary to
facilitate the Company’s ongoing operations and preserve value during the

CCAA proceedings; and

(d) approve a sale and investment solicitation process, which will include a

stalking horse bid component.

9. For the reasons set out herein, | do verily believe that the Applicants are

insolvent and are companies to which the CCAA applies.

Il. URGENT NEED FOR RELIEF

10. CannaPiece Group, through its wholly-owned subsidiary, CPC, operates a
cannabis contract manufacturing business. The Company is insolvent, faces a severe

liquidity crisis, and is in urgent need of relief under the CCAA.

11.  Currently, the Company’s ordinary course monthly cash expenditures exceed its
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cash receipts. Based on the Interim Cash Flow Forecast (as defined below), the
Applicants will have insufficient cash to sustain operations through the week ending

November 6, 2022 without a draw under the DIP Loan.

12. The cannabis industry is nascent and highly regulated and has experienced
rapid change. The uncertainty caused by these changes has created an array of
challenges for companies in the industry, including difficulties in obtaining adequate

investment and financing for operations and capital expenditures.

13. In the past year, the Applicants have suffered losses due to, among other things:

(@)  substantial capital investments made by CPG and CPC to meet capacity

requirements of customer contracts that never fully materialized;

(b)  a steep decline in the value of most publicly-traded cannabis companies in

Canada, which form the basis of CPC'’s client base;

(c) intense competition and an over-supply of cannabis products leading to

significant price compression; and

(d)  the low market demand for cannabis products at the retail level, partially as a
result of the illicit market for cannabis, causing a decline in orders from

licensed processors.

14. The Company’s management team has made determined efforts to address the
financial challenges, including, among other things, significantly reducing staff,
maximizing automation to more efficiently address manufacturing demands, increasing

the efficiency of full-time production staff, making efforts to expand service offerings to
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existing customers, and retaining external consultants to assist in identifying
opportunities to improve liquidity. These efforts, although effective to a point, have been

insufficient to completely address the challenges facing the Applicants.

15.  Given its liquidity crisis, the Company requires the breathing room afforded by
the CCAA in order to stabilize its operations for the benefit of all of its stakeholders. |
therefore believe that the CCAA provides the most appropriate forum for the Company
to restructure its affairs — whether it be through debt financing, an equity infusion, a

sale, or some other form of creditor compromise.

II. OVERVIEW OF THE APPLICANTS

A. Background and Corporate Structure

16. Attached as Exhibit “A” is a copy of the corporate organizational chart for the

Company.

a. CannaPiece Group Inc.

17. CPG is the top level holding company. It was incorporated in Ontario on July 18,
2018. CPG’s registered head office is located at 100 Allstate Parkway, Suite 302,

Markham, Ontario. CPG is the direct and sole owner of CPC.

18. Attached as Exhibit “B” is a copy of the Corporate Profile Report for CPG.

b. CannaPiece Corp.

19. CPC was incorporated in Ontario on May 28, 2018. CPC'’s registered head office

is located at 100 Allstate Parkway, Suite 302, Markham, Ontario.
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20. CPC is the Company’s operating entity. It holds the necessary cannabis licences
and operates the cannabis manufacturing and production business out of a licensed

facility located at 1725 McPherson Court, Unit 2, Pickering, Ontario.

21.  Attached as Exhibit “C” is a copy of the Corporate Profile Report for CPC.

c. Canadian Craft Growers Corp.

22. Canadian Craft Growers Corp. (“CCG”) was incorporated in Ontario on July 18,
2018. CCG’s initial purpose was to assist CPG in the development of a cannabis micro-

cultivation facility in Bowmanville, Ontario.

23. CCG does not hold any assets and is currently inactive. Attached as Exhibit “D”

is a copy of the Corporate Profile Report for CCG.

d. 2666222 Ontario Ltd. and Green Valley Wellness

24. Incorporated on November 20, 2018, 222 is a wholly-owned subsidiary of CPG.
222, in turn, owns 2580385 Ontario Inc. c.0.b. Green Valley Wellness (“Green Valley

Wellness”). Green Valley Wellness was incorporated in Ontario on June 1, 2017.

25. In May 2020, CPG acquired Green Valley Wellness for the purpose of operating
cannabis wellness clinics in the Greater Toronto Area. Some of the assets of Green
Valley Wellness were sold back to its former owners in July of 2021, after it was
determined that Green Valley Wellness would cease operating (it had not operated
since the onset of the pandemic). 222 and Green Valley Wellness are inactive and do
not have any assets. However, 222 and Green Valley Wellness are subject to certain

residual creditor claims, including the claim of a former landlord. Attached as Exhibit
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“E” is a copy of the Corporate Profile Report for 222 and Green Valley Wellness.

e. 2669673 Ontario Inc.

26. 673 was incorporated on December 7, 2018. This entity has minimal assets
consisting of a small amount of office furniture and no business operations. It owes
rental arrears in the approximate amount of $71,000 to a former landlord with respect to
a now terminated lease dated September 15, 2019. Attached as Exhibit “F” is a copy of

the Corporate Profile Report for 673.

B. The Business

27. CannaPiece Group, through CPC, is a leading Canadian cannabis contract
manufacturer, providing extraction, processing, and packaging services for its
customers, who include large and industry-leading participants. The Applicants do not
grow any flower, nor do they have any of their own cannabis brands, products, or retail

operations. CPC is strictly a business-to-business service provider.

28. The business operates out of a large state-of-the-art cannabis production facility
located in Pickering, Ontario. CPC uses the most advanced processing technologies to
process and create cannabis products, as well as for the packaging of cannabis

products.

29. CPC provides the following principal services to its customers:

(a) Extraction: creating highly versatile oils, concentrates, and other extracts for
licensed processors, including hydrocarbon extraction, CO2 extraction, and

co-solvent extraction; and
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(b) Packaging and Logistics: full-service pre-roll and flower packaging and liquid
filling, with arrangement of logistics for distribution to seven provinces across

Canada.

C. Place of Business and Facilities

a. Office Space — 100 Allstate Parkway, Markham

30. Since November of 2018, CPC has leased office space at 100 Allstate Parkway,
Unit 302, Markham ON (the “Corporate Office”). The Corporate Office functions
primarily as a workspace for the Company’s accounting and legal professionals and
executives, including the Company’s Director of Finance, Chief Executive Officer, Chief

Investment Officer and Chief Legal Officer.

31.  The Corporate Office was initially leased for a term of 3 years. In July 2021, the
lease was extended for a term of one year to November 14, 2022. In May 2022, the
lease was extended again for a term of one year to November 14, 2023. A copy of the

lease agreement in respect of the Corporate Office is attached hereto as Exhibit “G”.

b. Manufacturing Facility — 1725 McPherson Court, Pickering

32. CPC operates its cannabis contract manufacturing business out of an 80,000
square-foot facility (the “Pickering Facility”) at the property municipally known as 1725

McPherson Court, Unit 2, Pickering, Ontario.

33. Initially, in or about July 2018, CPC entered into a lease in respect of a 47,658
square-foot portion of the Pickering Facility (the “Phase 1 Lease”). Seven months later,

in February 2019, CPC entered into a lease in respect of an additional 32,550 square-
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foot portion of the Pickering Facility (the “Phase 2 Lease”).

34. In September 2022, CPC provided the current landlord of the premises with a
Notice of Renewal of the Phase 1 Lease (the “Notice of Renewal”). In the Notice of
Renewal, CPC advised the landlord that it does not intend to renew the Phase 2 Lease
and has instead requested permission to lease a smaller portion of the Phase 2 Lease
area comprising of a boiler room that is necessary to operate in the Phase 1 space.
Currently, CPC is negotiating the terms of the Phase 1 Lease renewal and the boiler
room in Phase 2. The landlord is requiring that CPC complete certain improvements to
the Phase 2 area prior to expiration of the Phase 2 Lease in June 2023. Attached hereto

as Exhibit “H” a copy of the Phase 1 Lease and the Notice of Renewal.

35. The Pickering Facility was a shell building at the time that it was leased. Since
August 2018, CPG and CPC have invested over $27 million in order to effect leasehold
improvements, obtain and install the required manufacturing equipment and machinery,
and to otherwise retrofit the facility to satisfy federal cannabis laws and regulations

including the Good Production Practices (GPP) of the Cannabis Regulations.

36. Breaking down the capital investment in the Pickering Facility, approximately $10
million was spent on the physical build-out. During this time frame, CPC completed all
required retrofitting including structural and architectural improvements, and installing

new drainage, electrical systems, and epoxy concrete flooring.

37.  Following on this retrofit, and up until and after the time that CPC commenced its
cannabis processing operations in October of 2020, CPG and CPC invested an

additional approximately $17 million to purchase and install the industrial equipment and
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machinery required for manufacturing operations, including:

(a) a CO2 extraction machine for approximately $2 million;

(b)  six (6) automatic pre-roll machines, for an aggregate total of approximately
$2.3 million;

(c) an automated flower packaging machine, for a total of approximately
$500,000; and

(d) lab equipment and hydrocarbon extraction equipment used for winterization

and distillation, for approximately $1.5 million (including setup).

38. The Pickering Facility is equipped with the highest level of security and
production operations. CPC has made every effort to ensure that its manufacturing
standards, production practices, and products are of a consistently high quality with a
view to future expansion to obtain the European Good Manufacturing Practice (EU-
GMP) certification. The Pickering Facility is built to meet EU-GMP standards with some
additional improvement, but, due to the cost of doing so, CPC has yet to complete the
steps necessary to obtain the certificate including inspections coordinated by the

European Medicines Agency.

39. Cannabis production operations at the Pickering Facility commenced in October
of 2020 and have continued uninterrupted since that time, other than a temporary

COVID-related partial shutdown in January 2021.

D. Cannabis Licences

a. Canadian Cannabis Licence

40. CPC obtained its standard processing and sale for medical purposes licence (the
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‘Cannabis Licence”) from Health Canada on February 28, 2020. The Cannabis

Licence permits CPC to undertake the following activities:

(@) possess cannabis;

(b) produce cannabis, other than obtaining it by cultivating, propagating or

harvesting it;

(c) sell cannabis in accordance with subsection 17(5) of the Cannabis

Regulations; and

(d) sell cannabis products in accordance with section 27 and Part 14, Division 1

of the Cannabis Regulations.

41. The Cannabis Licence is valid until February 28, 2023 and will be renewed prior
to its expiry. The application for renewal has been started and must be completed by

November 28, 2022. Attached hereto as Exhibit “I” is a copy of the Cannabis Licence.

b. Excise Cannabis Licence

42. CPC obtained its cannabis licence under the Excise Act, 2001 (Canada) effective

on March 4, 2020 (the “Excise Cannabis Licence”).

43. The Excise Cannabis Licence has been renewed twice since it was first issued.
Currently, it is valid until March 3, 2023 and will be renewed prior to that time. Attached

hereto as Exhibit “J” is a copy of the renewed Excise Cannabis Licence.

E. Employees

44. The Company currently employs 155 employees, 146 with CPC (including 10

temporary workers) and 9 with CPG.
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45. The majority of CPC employees work on cannabis production lines at the

Pickering Facility, with others providing the necessary support for production. Their job

titles broadly describe their responsibilities and include:

Technicians (Extraction Lab, Hydrocarbon Extraction, Hydrocarbon Post-
processing, Pre-processing, Processing, Processing Systems, Quality
Assurance, and Quality)

Machine Operators

Specialists (Finished Goods, Vault, Hydrocarbon Extraction, Hydrocarbon
Post-processing, Material, Payroll and Benefits, Quality Assurance, and
Compliance)

Leads (Production, Hydrocarbon Extraction, Hydrocarbon Post-
processing, Packaging, Pre-processing, Quality, and Sanitation)
Coordinators (Extraction, Facilities, and Health & Safety)

Managers (Extraction Operations, Procurement and Planning, Production,
Projects, Quality Operations, Security, Client Service, Supply Chain,

Facilities and Maintenance, Automation, and Human Resources)

46. The employees are paid bi-weekly in arrears. All payments to employees are

current based on the payroll schedule, except for payments to Ali Etemadi, Reza

Khadem Shahreza, and myself as we have accrued our payments totalling $1,502,000

since February 2021 in order to keep operating money in the Company. Ali, Reza and

myself are employed by the Company as contract employees.

47. The Company does not have any employees that are unionized or otherwise

party to a collective agreement in connection with their employment with the Company.
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48. The Company does not sponsor, administer or otherwise have any registered or
unregistered pension plans for its employees. The Company provides a standard group
benefit plan to its employees that covers extended heath care, dental care, life

insurance, and accidental death and dismemberment insurance.

F. Key Customers

49. At present, CPC’s client relationships include approximately seven of the top 10

licensed processors in the Canadian cannabis market based on retail sales volume.

50. The largest relationships are contractually governed through forms of master
services agreements and/or co-manufacturing processing and supply agreements,
pursuant to which customers issue purchase orders from time to time. Unless work in
respect of a given purchase order has commenced, customers retain the right to
terminate the order on written notice and without cause or liability. In most cases,
customers are not obligated to purchase minimum quantities of services under the

master services agreements.

51. CPC has experienced fluctuations, including dramatic drops, in customer orders
over the past year due to well-known market and industry issues with which cannabis
companies have struggled throughout Canada. For example, earlier this year, CPC lost
one large customer due to the customer’s loss of market share and its decision to revert
to in-house production of its products to try to find a path to profitability. CPC had a
long-term, large-volume forecast from this customer and had invested approximately
$1,250,000 in capital expenditures and human resource costs to accommodate the

anticipated rapid volume growth when the customer stopped sending orders. Another
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example highlights the moving landscape of the industry, which creates uncertainty:
CPC lost another major customer this year when the customer received rescue funding
from a larger cannabis entity while experiencing significant financial distress, and the
lender in that instance moved manufacturing to its own facility and terminated the

manufacturing relationship with CPC.

G. Bowmanville Project

52. In October of 2018, CPG acquired a vacant parcel of land located at 580 Lake
Road, Clarington, Ontario (the “Bowmanville Property”). The Bowmanville Property
was acquired for the purpose of developing the land into a facility that would supply
input material to the final processing facility in Pickering for manufacturing into cannabis
products, which would then be distributed to the recreational and medical cannabis
markets throughout the country (“Bowmanville Project”). For a variety of reasons, and
as further described below, CPG’s vision for the Bowmanville Property did not
materialize and the property was ultimately sold to an arms’-length third party in August

of 2022.

a. Initial Vision for Project

53. The initial vision for the Bowmanville Property was that of a multi-unit cannabis
facility, housing 170 micro-growers (in separate units), a nursery, and post-harvest
operations. A portion of the facility would be divided into the micro-grow units for “lease”
to individually-licensed micro-cultivators for small-scale cannabis cultivation. Under this
concept, CPG would develop and equip the unit, with the micro-cultivator being

responsible for the development costs. The parties contemplated an exclusive supply
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contract arrangement, whereby each micro-cultivator would commit to sell a portion of

its harvested cannabis to CPC at to-be-agreed-upon wholesale market pricing.

b. Unitholders and Investments

54. In anticipation of the acquisition of the Bowmanville Property and construction of
the proposed facility, CPG, through its management team, communicated extensively
with a number of potential investors about the potential to participate in the micro-
cultivation project. Each investor was asked to pay an initial deposit (each a “Deposit”)
in exchange for the opportunity to lease a “room” and operate a micro-grow facility upon
completion of the overall facility and after the necessary licensing was obtained. The
purpose of the Deposits was to fund CPG’s initial costs of project design and regulatory

approvals.

55. The vision for the Bowmanville Project culminated in the execution by CPG
and/or CCG of a memorandum of understanding (“MOU”) with each individual (or

corporate) investor (each, a “Unitholder”).

56. Approximately 170 Unitholders entered into MOUs. Funds raised from
Unitholders under the MOUs between October 2018 and October of 2019 totalled
approximately $9.8 million. Attached hereto as Exhibit “K” is a sample copy of an

MOU.

c. Land Acquisition and Development Activities

57. The Bowmanville Property was acquired on October 5, 2018 for $2,384,615 plus
1,500,000 shares of CPG issued to the vendor. The property was acquired partially

using funds raised from sales of shares in CPG and using a vendor take-back mortgage
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in the amount of $1,384,615 from the then-property owner.

58. The construction development process for a cannabis facility requires submission
of an application to the appropriate municipal authority for site plan approval. The
purpose of this process is for the municipality to examine the design and technical

aspects of a proposed development.

59.  This review and application process is resource-intensive and time-consuming. It
requires the preparation and submission of site plans, drawings, and cost estimates to
the municipality, all of which takes time to be reviewed and subsequently approved by
the municipality. Following the review process, a definitive agreement called a “site plan
agreement” must be entered into between the developer and the municipality for the
purpose of governing the terms of the proposed development. After entering into a site
plan agreement with the municipality, a separate application process must be
completed in order to obtain a building permit for the development, as well as other

permits as may be required for the particular development.

60. Upon applying for the above-noted permits, the municipality requires the payment
of deposits. CPG paid deposits to the Municipality, totalling approximately $600,000 (the

“‘Development Deposits”).

61. Once the development is complete and the facility is built, applications for
cannabis licences from Health Canada can be made. Applying for a Health Canada
licence is an extensive regulatory process that requires numerous comprehensive
submissions and at least one inspection by Health Canada. The application

requirements vary depending on the class and subclass of licence or licences sought,
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which itself is based on the type of cannabis operations to be undertaken at the

property. In this case, the Company also engaged a consultant to assist Unitholders

with their required Health Canada security clearance applications so that they could

operate the micro-grow units.

62. Immediately following the acquisition of the Bowmanville Property, CPG took all

of the necessary steps to proceed with the construction of the proposed facility.

Between October of 2018 and the third quarter of 2019, CPG:

(@)

(b)

(f)

(9)

(h)

(i)

65524134.5

prepared the necessary site plans, drawings and cost estimates for the

municipality of Clarington (the “Municipality”);

developed and maintained a consistent dialogue with representatives of the

Municipality;

satisfied extensive information requests from the Municipality;

negotiated the terms of a site plan agreement and entered into a definitive

site plan agreement with the Municipality;

applied for and received a site alteration permit from the Municipality;

completed the site alteration work;

applied for and received a site grading permit from the Municipality;

completed the site grading;

initiated a bidding process and selected a general contractor for the build-out;

and
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0 prepared a cost consulting report which contained a detailed budget and cost
analysis, including itemized cost projections for each phase of the

construction project.

d. Challenges Encountered and Decision to Sell Property

63. Due to a plethora of well-known and widespread challenges facing the Canadian
cannabis industry, and as further described herein, it became apparent in or around
June of 2020 that CPG might not be able to obtain the necessary construction financing

to complete the Bowmanville Project.

64. CPG’s management team met with dozens of potential construction lenders and
pursued multiple loan applications with the aim of securing additional funding for the
completion of the project. Despite every effort over many months, CPG was
unsuccessful in obtaining the necessary construction financing. Not having funding to
advance the development, CPG’s management team made the difficult decision to
cancel the Bowmanville Project in the late winter of 2021. At that time, the team
communicated the decision to Unitholders by holding meetings and, in some cases,

contacting them individually.

65. Shortly thereafter, in early spring of 2021, the board of directors determined that
CPG would sell the Bowmanville Property in order to eliminate the carrying costs, which
amounted to approximately $120,000 per month consisting of payments on the VTB and
on collateral mortgages that were secured for the purpose of funding the completion of

the Pickering Facility.

66. By Agreement of Purchase and Sale dated April 19, 2021 (the “First APS”), CPG
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entered into an agreement for the sale of the Bowmanville Property to 12920786
Ontario Inc. (“129”). This First APS consisted of a standard form OREA Commercial

Agreement of Purchase and Sale and a Schedule A, and included:

(@) A purchase price of $10,250,000;

(b)  Aninitial deposit of $100,000, paid in trust by 129 to Cactus Law, the lawyers
acting for CPG on the sale, and increased by 129 to $250,000 upon 129’s

waiver of conditions;

(c) A completion or closing date of June 15, 2021;

(d) A provision stipulating that time was to be “of the essence”, provided that the
time for doing or completing any matter required by the First APS could be
extended or abridged by agreement in writing between the parties or their

respective lawyers; and,

(e) A provision stipulating that the continued existence and validity of the First
APS was subject to three (3) conditions (the “Conditions”) being satisfied or
waived by 129 in writing within thirty (30) days. At 129’s request, this deadline
was extended twice, with 129 ultimately waiving the conditions in writing on

June 15, 2021.

67. Importantly, 129’s principal advised me that he wanted to not only purchase the
Bowmanville Property but also continue the Bowmanville Project. Accordingly, at 129’s
request, the First APS was amended on June 15, 2021 to include a provision stipulating
that 129 could take an assignment of some of the MOUs, including the corresponding

Deposits, to a maximum of $3,000,000, which amount would be credited against the
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purchase price contemplated by the First APS. | was advised that there was a
particular group of Unitholders that was willing to continue the Bowmanville Project with

129.

68. At the request of 129, the closing date was extended several times, with the final
closing date set for September 17, 2021. Despite CPG’s lawyer tendering on 129’s
lawyer by submitting a vendor’s closing package and CPG being ready, willing, and able
to close, 129 failed to close the transaction on September 17, 2021. | believe that the
reason for 129’s failure to close was due to a lack of financing, despite the fact that 129
had waived its financing condition months prior. Thereafter, | had periodic
communications with 129’s principal with a view to reactivating the deal, but nothing

came to fruition and the $250,000 deposit remains in the trust account of Cactus Law.

69. After the transaction contemplated by the First APS failed, CPG engaged a
commercial broker to assist with the marketing and sale of the Bowmanville Property.
Between November 2021 and June 2022, the broker secured four potential purchasers.
The first three potential purchasers completed diligence on the Bowmanville Property,
but ultimately decided not to proceed with the transaction, either prior to an agreement
of purchase and sale being signed or prior to the expiration of the due diligence period
under an agreement of purchase and sale. The fourth potential purchaser, an arm’s
length party, was successful in purchasing the Bowmanville Property for $8.5 million on

August 18, 2022.

70. In view of the sale of the Bowmanville Property and the cancellation of the
Bowmanville Project, efforts are currently underway to secure the return of the

Development Deposits.
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e. Unitholder Communications

71.  Throughout the course of the site plan approval process for the Bowmanville
Property, the challenges in obtaining construction financing, and through to the final
decision by the Company to sell the Bowmanville Property, the Company at all times

made a concerted effort to keep Unitholders updated about the status of the project.

72.  Several meetings were hosted for Unitholders by CPG’s Chief Investment Officer,
Ali Etemadi, and myself, to provide Unitholders with disclosure about the ongoing
challenges faced by the Company and the impact of those challenges on the

Bowmanville Project.

73.  Upon the cancellation of the Bowmanville Project, and both before and after the
sale of the Bowmanville Property, CPG received numerous and regular demands from
Unitholders regarding repayment of the Deposits that they had provided under the
MOUs. These demands were particularly aggressive after 129 failed to close the
purchase of the Bowmanville Property, which led to Deposit refund demands by the

Unitholders that had planned to continue the Bowmanville Project with 129.

74. Despite the fact that the Deposits had been used to fund the initial development
of the Bowmanville Property in furtherance of the Bowmanville Project, the board of
directors of CPG had decided to offer Unitholders refunds of their Deposits (payable
over time) or a conversion of the Deposits to equity in CPG at what was then a
favourable rate. The refunds had to be funded from the revenue generated by CPC, it

being the only source of revenue generation for the Company.

75.  Certain Unitholders entered into Termination & Release Agreements with the
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Company, pursuant to which the Company agreed to either refund their deposits or
convert the Deposits to shares, depending on the Unitholders’ election. As the
Company’s financial struggles mounted, it was unable to pay some of the refunds on
the timelines set out in the Termination & Release Agreements. In most cases, it was
able to negotiate amendments to those agreements to change the payment dates and

terms.

76. Additionally, the Company retained Miller Thomson LLP with the mandate to
prepare a report that could be provided to Unitholders as a means of responding to their
questions and concerns, particularly in relation to the Bowmanville Project. Miller
Thomson LLP participated in several Unitholder “Town Halls” (by Zoom) as a forum to
receive unitholder questions. As events developed, Miller Thomson LLP did not

complete the contemplated report.

77. Approximately 63 Unitholders chose to convert to equity in CPG and 107
Unitholders chose to receive a refund. Of those who elected to receive a refund, CPG

has paid approximately $2.5 million to date.

V. FINANCIAL CIRCUMSTANCES AND CASH FLOW

78. The Company has a fiscal year-end of December 31. Attached as Exhibit “L”
are the Company’s unaudited consolidated financial statements for 2020 and 2021 and

interim statements as at August 31, 2022 (the “Financial Statements”).

A. Assets

79. According to the Financial Statements, as at [insert date], the assets of the

Company were as follows:

65524134.5



DocuSign Envelope ID: 4B3102F 1-B90F-4F2F-81DE-D331DAASBDD1

—23—
31-Aug-22 31-Aug-22
(Pro-Forma) (unaudited)
Current Assets
Cash $ 6,285 $ 6,285
Other Receivables and Prepaid 1748273 1748273
Expenses
Accounts Receivable (Note 1) 2,866,136 3,041,594
HST receivable (Note 2) - 313,297
Inventory (Note 3) 150,000 1,757,756
Total Current Assets $ 4,770,694 $ 6,867,205
Non Current Assets
Assets under construction $ 366,315 $ 366,315
Equipment and machinery 13,966,739 13,966,739
Accumulated depreciation (3,506,447) (3,506,447)
Leasehold improvements 9,273,048 9,273,048
Investments and goodwill (Note 4) - 3,099,600
Total Non Current Assets $ 20,099,655 $ 23,199,255
Total Assets $ 24,870,349 $ 30,066,460
Notes:

The Applicant’s financial statements have been never been audited. Additionally, the Applicants’ internal
financial statements have not be been updated for potential asset impairment charges, divestiture/sales
transactions, etc. As such Management has attempted to produce a pro-forma balance sheet that more accurately
reflects the Applicants’ current financial position as at August 31, 2022.

Note 1 (Pro-Forma): Accounts Receivable is net of uncollectable customer accounts.

Note 2 (Pro-Forma): HST as at August 31, 2022 is in a payable position with CRA. CPG’s ITCs are currently
being denied by CRA and CPG/CPC are currently being audited by CRA.

Note 3 (Pro-Forma): Inventory has been adjusted for aged product and specialized product that was procured for
a customer that CPC no longer does business with (both have minimal current value).

Note 4 (Proforma): Investments and Goodwill relate primarily to investments in 258 and 673 that have been sold
or wound-down as at August 31, 2022.

B. Liabilities

80. According to the Financial Statements, as at August 31, 2022 the liabilities of the

Company were as follows:
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31-Aug-22 31-Aug-22
(Pro-Forma) (unaudited)
Current Liabilities
Accggpts Payable and Accrued $ 9.131.269 $ 9,131,269
Liabilities
Deferred Revenue $ 1,269,184 $ 1,269,184
Total Current Liabilities $ 10,400,453 $ 10,400,453
Non Current Liabilities
Loans and Borrowings $ 35,098,748 $ 35,098,748
Client deposits $ 3,242,088 $ 3,242,088
Total Non Current Liabilities $ 38,340,836 $ 38,340,836
Total Liabilities $ 48,741,289 $ 48,741,289

Note: Management has not assessed the Applicants’ liabilities for any potential adjustments as of August 31,
2022.

C. Profit and Loss

81.  According to the Financial Statements, as at August 31, 2022, CPG and CPC
have lost approximately $6.2 million year-to-date. These amounts do not include any

pro-forma adjustments to the balance sheets as noted above.

D. Cash Flow Forecast

82. The Company, with the assistance of the proposed Monitor has prepared a
projected cash flow forecast (the “Interim Cash Flow Forecast”) for the week ending
November 13, 2022. Attached as Exhibit “M” is a copy of the Interim Cash Flow

Forecast.

83. Pursuant to the Interim Cash Flow Forecast, the Applicants will have sufficient
liquidity to sustain operations for the week ending November 13, 2022, including payroll,

but will have insufficient funds thereafter.
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V. CREDITORS OF CANNAPIECE GROUP

A. Secured Creditors

a. Carmela Marzilli

84. Carmela Marzilli (“Marzilli”) is the Company’s senior secured creditor.

85. CPC, as borrower, and Ali Etemadi, Reza Khadem-Shahreza and myself, as
personal guarantors, entered into a letter of commitment with Marzilli, as lender, on
February 10, 2022 (the “Marzilli Loan Agreement”). Attached as Exhibit “N” hereto is

a copy of the Marzilli Loan Agreement.

86. Pursuant to the Marzilli Loan Agreement, Marzilli made $6,689,500 available to
the Company (the “Marzilli Loan”), by way of four loan advances as follows (the

“‘Advances”):

(@)  $2,000,000, on or before March 1, 2022 (with a Maturity Date of April 1,
2023);

(b)  $2,750,000, on or before March 7, 2022 (with a Maturity Date of May 1,
2023);

(c) $1,700,000, on or before July 26, 2022 (with an unspecified Maturity Date);

and
(d)  $239,500, on or before October 21, 2022.

87. As security for the obligations under Marzilli Loan Agreement, CPC agreed to
provide Marzilli with a first-ranking security interest in all of CPC’s present or after-
acquired property (excluding accounts receivable and certain enumerated equipment)

pursuant to a General Security Agreement dated February 28, 2022 (the “Marzilli
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GSA”). A copy of the Marzilli GSA is attached hereto as Exhibit “O”.

88. As of November 1, 2022, there is approximately $6,788,635 outstanding under

the Marzilli Loan, including recently missed interest payments.

b. 2125028 Ontario Inc.

89. CPC, as borrower, is party to two loan and security agreements dated May 27,
2020 (“First Equipment Loan Agreement”) and December 7, 2020 (“Second
Equipment Loan Agreement” and together with the First Equipment Loan Agreement,
the “212 Loan Agreements”), with 2125028 Ontario Inc. (“Equipment Lender”) as
lender. The loans under the 212 Loan Agreements, each in the principal amount of
$3,000,000, are secured by certain manufacturing and processing equipment that is

currently used at the Pickering Facility.

90. The material terms of the First Equipment Loan Agreement are as follows:

Date of Agreement | May 27, 2020

Principal Amount | $3,000,000

Term 5 years

Interest Rate 7.3% per annum

Default Interest | 18% per annum, calculated on the outstanding balance on the date
Rate of default

Security Certain enumerated equipment and all proceeds therefrom, all

equipment to be financed pursuant to the Second Equipment Loan
Agreement and all proceed therefrom, all present and after-
acquired rights in insurance policies on certain equipment
collateral.

91. Pursuant to the First Equipment Loan Agreement, the following fees were

deducted from the principal amount to be advanced:

(@)  Facility Fee: $93,750.00; and
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(b)  Other Fees: $37,855.00 ($30,000 for legal expenses, $3,500 for consultant

expenses + HST on all amounts).

92. The net amount advanced to CPC under the First Equipment Loan Agreement

was $2,868,395. A copy of the First Equipment Loan Agreement, with all amendments,

is attached hereto as Exhibit “P”.

93. The material terms of the Second Equipment Loan Agreement are as follows:

Date of Agreement

December 7, 2020

Principal Amount $3,000,000

Term 5 years

Interest Rate 10% per annum

Default Interest | 18% per annum, calculated on the outstanding balance on the date
Rate of default

Security Certain enumerated equipment and all proceeds therefrom, all

equipment to be financed pursuant to the First Equipment Loan
Agreement and all proceed therefrom, all present and after-
acquired rights in insurance policies on certain equipment
collateral.

94. Pursuant to the Second Equipment Loan Agreement, the following fees were

deducted from the principal amount to be advanced:

(a)  Facility Fee: $7,500; and

(b)  Other Fees: $105,000 (placement fee); $32,844.80 (Legal expenses); $2,383

(cost of property condition assessment report).

95. The net amount advanced to CPC under the Second Equipment Loan Agreement

was $2,868,395. A copy of the Second Equipment Loan Agreement, with all

amendments, is attached hereto as Exhibit “Q”.

96. Contemporaneous with the First Equipment Loan Agreement, the Equipment
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lender and CPC entered into a companion letter agreement (“Arrangement Letter”),
pursuant to which CPC agreed to pay to the Equipment Lender a series of monthly fees,
in addition to the fees described above that were deducted from the principal amount of
each loan. The fees payable pursuant to the Arrangement Letter totaled over $270,000

per month, as follows:

(@) Initial Fee: $140,000 ($20,000 per month starting on June 26, 2020, and
continuing until the advance of funds under the Second Equipment Loan

Agreement in December 2020); and
(b)  Other Fees: $6,000,000 ($250,000 per month for 24 months).

97. In or around May 2021, CPC fell into default of its obligations pursuant to the
Arrangement Letter on account of its inability to pay certain of the fees claimed to be
then owing to the Equipment Lender, which fees totaled $1,500,000 in respect of the
First Equipment Loan Agreement and $4,500,000 in respect of the Second Equipment

Loan Agreement (together, in total, the “Arrangement Letter Indebtedness”) .

98. Thereafter, pursuant to the terms of two written settlement agreements dated
September 8, 2021 (“First Settlement Agreement”) and September 28, 2021(“Second
Settlement Agreement”), respectively, the parties agreed that the Equipment Lender
would “cancel”’ the Arrangement Letter Indebtedness in consideration of, among other

things, the issuance of common shares in the capital of CPG as follows:

(@) First Settlement Agreement:
(i) Indebtedness claimed and cancelled: $1,500,000

(i)  Shares issued: 925,926 Common Shares
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(iii) Subscription price: $1.62 per share
(b)  Second Settlement Agreement:
(i)  Indebtedness claimed and cancelled: $4,500,000
(i)  Shares issued: 2,777,778 Common Shares
(iii) Subscription price: $1.62 per share

99. Attached as Exhibits “R” and “S”, respectively, are copies of the First Settlement

Agreement and the Second Settlement Agreement.

100. As at the date of this affidavit, there is approximately $2,135,655 owing to the
Equipment Lender pursuant to the terms of the First Equipment Loan Agreement, and
approximately $1,903,678 owing to the Equipment Lender pursuant to the terms of the

Second Equipment Loan Agreement.

B. Unsecured Loans

a. 2726398 Ontario Inc.

101. 2726398 Ontario Inc. (“272”), as lender, and CPG, as borrower, entered into two
debenture agreements pursuant to which 272 agreed to loan CPG the aggregate

principal amount of $7,000,000 (the “272 Loan”) as follows:

(@) $4,000,000 in accordance with the terms of Pursuant to a convertible
debenture dated December 13, 2019 (as amended, the “First Debenture”),
with an interest rate of 20% per annum (which was later reduced to 18% per

annum); and

(b)  $3,000,000 in accordance with the terms of a debenture agreement dated

65524134.5



DocuSign Envelope ID: 4B3102F 1-B90F-4F2F-81DE-D331DAASBDD1

—-30-

December 13, 2020 (as amended, the “Second Debenture”, and together
with the First Debenture, the “272 Loan Agreement”), with an interest rate of

18% per annum.

102. A copy of the 272 Loan Agreement is attached hereto as Exhibit “T”. As security
for the amounts advanced under the First Debenture, CPG granted 272 a second-
ranking mortgage (“Second Mortgage”) against title to the Bowmanville Property for a

term of two years, securing the sum of $4,000,000.

103. As security for the amounts advanced under the Second Debenture, CPG
granted 272 a third-ranking mortgage (“Third Mortgage”) against title to the

Bowmanville Property for a term of two years, securing the sum of $3,000,000.

104. As further security for the 272 Loan, CPC, CCG, Greenzone Therapy Inc.,
myself, Ali Etemadi, Ahmad Rasouli and Reza Khadem-Shahreza (the “272
Guarantors”) each guaranteed CPG’s obligations to 272 under the 272 Loan

Agreements.

105. The Second Mortgage and the Third Mortgage matured on December 13, 2021.
CPG defaulted on its obligations to 272 by failing to pay the amounts owing to 272 upon

maturity.

106. On or about January 14, 2022, 272 made formal written demand for payment to
CPG and issued a Notice of Intention to Enforce Security (“NITES”) under the
Bankruptcy and Insolvency Act, R.S.C. 1985 c. B-3. Attached hereto as Exhibit “U” is a

copy of 272’s formal demand letter and NITES.

107. Thereafter, CPG and 272 entered into a forbearance and standstill agreement
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dated February 2022 (“272 Forbearance Agreement”), pursuant to which 272 agreed
to forbear from enforcing its security in accordance with the terms of the 272
Forbearance Agreement. Attached hereto as Exhibit “V” is a copy of the 272

Forbearance Agreement.

108. In February 2022, 272 agreed to, and did, discharge its PPSA registrations as

against CPG and CPC in order to accommodate the Marzilli GSA.

109. At such time as the Bowmanville Property was sold in August of 2022,
$7,000,000 was paid to 272 in reduction of amounts then owing under the Second
Mortgage and the Third Mortgage, leaving a shortfall of $815,576.23 (the “Shortfall”).
To permit the closing of the sale, the Second Mortgage and Third Mortgage were
discharged without prejudice to 272’s right to claim the balance of the outstanding debt

under the 272 Loan Agreement.

110. On October 18, 2022, 272 commenced an action in the Ontario Superior Court
of Justice and issued a statement of claim (the “272 Statement of Claim”) against CPG
and the 272 Guarantors for the Shortfall, plus certain amounts allegedly owing on
account of interest from the date of the sale of the Bowmanville Property. Attached as

Exhibit “W” hereto is a copy of the 272 Statement of Claim.

b. 2756295 Ontario Inc.

111. On May 26, 2020, CPG, as borrower, and 2756295 Ontario Inc. (“275”), as
lender, entered into a loan agreement (the “275 Loan Agreement”), pursuant to which
275 agreed to loan to CPG the aggregate principal amount of $3,100,000. The principal

terms of the 275 Loan Agreement are as follows:
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(@)  Principal amount: $3,100,000
(b) Maturity Date: June 25, 2022
(c) Interest: 18% per annum (additional 7% interest on amounts past due)
(d) Lending fee: 5% of the total principal amount, totalling $155,000

112. Over time, 275 made ongoing advances under the terms of the 275 Loan

Agreement to fund the Company’s operations.

113. As at the date of this affidavit, there is approximately $19,518,902 owing to 275
under the 275 Loan Agreement. Attached as Exhibit “X” hereto is a copy of the 275

Loan Agreement.

b. Novo

114. On February 8, 2019, CPG, as borrower and Novo Integrated Sciences Inc.,
(“Novo”), as lender, entered into a loan agreement (“Novo Loan Agreement”)
pursuant to which Novo agreed to loan to CPG a loan in the principal amount of

$300,000. The principal terms of the Novo Loan Agreement are as follows:

(@)  Principal amount: $300,000
(b) Maturity Date: On or before May 1, 2023

(c) Interest: interest-free up to April 8, 2019, with interest accruing thereafter at

an annual rate of 10%

115. As at the date of this affidavit, there is approximately $405,945 owing to Novo
under the Novo Loan Agreement. Attached as Exhibit “Y” hereto is a copy of the Novo

Loan Agreement, with all amendments.
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C. Other PPSA Creditors

116. In addition to the secured creditors described above, a number of parties have
registered security interests against the Company under the Personal Property Security

Act (“PPSA”).:

(@) 272 has a registration against CCG securing amounts owed by CPG as

secured under the 272 Loan and guaranteed by CCG;

(b) Marzilli has a registration against CPC with respect to all present and after-
acquired personal property of the Company for all collateral classifications

except consumer goods, accounts, and motor vehicles;

(c) Solid Packaging Robotik Inc. (“Robotik”), a Canadian equipment
manufacturer, has a registration against CPG with respect to 4 pre-roll

machines.

(d)  Vitalis Extraction Technology Inc. has a registration against CPC with respect

to certain co-solvent injection equipment used for CO2 extraction.

117. Attached hereto and marked as Exhibit “Z” are true copies of the Personal
Property Registry search results for each of the Applicants in Ontario (the “PPSA

Searches”).

118. The machines supplied by Robotik are integral to the Company’s pre-roll
manufacturing operations. Denial of access to these machines for even a short period
of time would threaten the Company’s ability to fulfil important customer commitments

and realize associated revenue. Attached hereto as Exhibit “AA” is a copy of the
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agreement between the Company and Robotik. Importantly, in order to be able to
operate this equipment, a new password is to be provided to the Company by Robotik

on a monthly basis.

D. Equity Interests and Share Capital Contributions

119. The co-founders of the Company (i.e. myself, Ali Etemadi, Reza Khadem-
Shahreza, and Ahmad Rasouli) contributed $1,040,000 to the Company in start-up
capital. In addition, since that time, Ali, Reza, and | have contributed approximately
$1,765,000 in various formats (including interest-free loans and unpaid wages since
February of 2021). Further, we raised approximately $18 million in shareholder capital
from 110 individual and corporate investors, most of whom are family and/or friends of

the Company’s founders.

120. CPG currently has 50,927,238.74 issued and outstanding common shares.

There is only one class of shares and there is no shareholder agreement.

E. Other Creditors

a. Source Deductions, Excise Duty, HST

121. As of the date of this affidavit, the Company is up to date with payments to
Canada Revenue Agency (“CRA”) in respect of Employment Insurance and Canada

Pension Plan deductions.

122. Further, as of September 30, 2022, the Company is in arrears to CRA for excise
tax remittances in the amount of $1,180,441 and HST remittances in the amount of

$105,646.
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123. Green Valley Wellness owes CRA $113,199.45 for unpaid HST as of April 5,

2022.

b. Trade Creditors

124. The Company incurs obligations in the ordinary course of business to various
trade creditors. As at October 31, 2022, the largest trade creditor is Tweed Inc., who is

owed approximately $887,400.

c. CEBA Government Loan

125. CPG and CPC each received $60,000 from the Canada Emergency Business
Account (“CEBA”) program. The CEBA loans become due for repayment in December

of 2023.

d. Judgment Creditors and Litigation Claims

126. A number of creditors have initiated actions, or threatened to initiate actions,
against the Applicants. Certain of these actions have been settled pursuant to terms
upon which settlement payments are to be made to the creditors over time. Where
such payments have not been made and the settlement agreements go into default,
these creditors have a right to use consents to judgment and obtain judgments, which
consents they hold as security for the settlement payments. Attached as Exhibit “BB”
is a chart identifying these creditors. As at the date of this affidavit, several of these
creditors are actively pursuing their rights to obtain judgments pursuant to settlement

agreements.

65524134.5



DocuSign Envelope ID: 4B3102F 1-B90F-4F2F-81DE-D331DAASBDD1

— 36 —

VI. CHALLENGES AND LIQUIDITY ISSUES FACED BY APPLICANTS

A. Cannabis Market in Canada

127. The Canadian cannabis industry is an extremely challenging operating
environment. The industry is highly regulated, highly taxed, and subject to ever-

changing legislation and delays at all levels of government.

128. CannaPiece Group has faced pressures similar to many large and small
cannabis industry participants due to the over-supply in the market for cannabis
products, the impact of the illegal market on the demand for legal cannabis products,

inflation, and high interest rates.

B. Withdrawal of Large Orders and Steep Decline in Demand

129. As a result of the challenges to the cannabis industry and in particular the over-
supply of cannabis products, the Company has seen a number of large customers
withdraw or discontinue their orders beginning in September of 2022. In particular, two
of the Company’s major concentrate product customers (which, prior to cancelling their
orders, accounted for approximately $400,000 of the Company’s monthly revenue)

cancelled their orders indefinitely.

130. Further, in January of 2022, one of the Company’s largest pre-roll customers
withdrew its ongoing orders for pre-roll products. In late 2021 and early 2022, in
anticipation of these forecasted orders and with knowledge of this customer, the
Company invested approximately $1.25 million in readying processing rooms, obtaining
pre-roll production equipment, and hiring staff to maximize capacity to fulfil the expected

orders for pre-roll products. The cancellation of large orders for pre-roll products has
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caused the Company to operate well below its capacity for production and has crippled
its cashflow. This customer accounted for approximately $1.5 million in monthly

revenue for CPC.

C. Litigation and Creditor Enforcement Activities

131. CPG and CPC have faced a number of imminent enforcement threats over the
last several weeks. As | described above and further describe below, the Company is in
default of a number of settlement agreements and | believe that certain parties have
filed, or intend to file, consents to judgment against CPG and CPC pursuant to those

settlements.

a. Licensor Liability

132. CPC entered into two licensing agreements (“Licensing Agreements”) with a
licensor (the “Licensor”) in October 2020. The Licensor is a wholly-owned subsidiary of
a foreign limited liability corporation that owns certain unique intellectual property
related to cannabis products and brands. CPC entered into the Licensing Agreements

as an opportunity to produce and sell the Licensor’s branded products in Canada.

133. However, in order to execute under the Licensing Agreements, CPC needed to
invest significant capital expenditure in its operations in 2021, which it was unable to do.
As a result, CPC sought to terminate the Licensing Agreements and negotiated a

resolution with the Licensor.

134. Pursuant to a confidential settlement and release agreement, CPC and the
Licensor agreed to settle all claims that either of them may have against the other in

relation to the Licensing Agreements.
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d. Cortesis

135. Pursuant to a statement of claim dated August 15, 2022 filed in the Ontario Small
Claims Court, Stephen and Anne Cortesis (“Cortesis”) commenced a claim (the
“Cortesis Claim”) against Green Valley Wellness and CPG in respect of rental amounts
allegedly owing in respect of the property municipally known as 18 King Street West,

Cobourg, Ontario. Attached hereto as Exhibit “CC” is a copy of the Cortesis Claim.

e. Oseni

136. Pursuant to a Statement of Claim dated August 3, 2022, Martin Oseni (“Oseni”)
commenced a claim (the “Oseni Action”) against CPC for various employment-related
damages, including a claim for wrongful dismissal and claims under the Ontario Human

Rights Code. Attached hereto as Exhibit “DD” is a copy of the Oseni Action.

f. Ovandi Inc.

137. Pursuant to a Statement of Claim dated December 8, 2020 as amended on
August 20, 2021 (the “Ovandi Statement of Claim”), Ovandi Inc. and Jeffrey Stewart
commenced an action (the “Ovandi Action”) against the Company, alleging breach of
contract and misrepresentation related to a potential share purchase transaction.

Attached hereto as Exhibit “EE” is a copy of the Ovandi Statement of Claim.

138. CPC filed a statement of defence on January 22, 2021 and an amended
statement of defence on November 11, 2021 (the “Ovandi Statement of Defence”).

Attached hereto as Exhibit “FF” is a copy of the Ovandi Statement of Defence.

139. The Ovandi Action is currently in the discovery stage.
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g. Subcontractor Settlement

140. CPC is party to a settlement agreement in respect of disputed invoices from one
of the Company’s subcontractors. Pursuant to this confidential settlement agreement,
CPC has agreed to make a series of monthly payments until amounts owing to that

subcontractor are paid in full.

h. Medisun Inc.

141. On October 18, 2022, CPC received a demand from Medisun Inc. in the amount
of $51,172.65 on account of outstanding invoices that were due in August and
September, 2022. Medisun Inc. is a licensed cannabis producer and one of CPC’s
suppliers of input material. | understand that, in September 2022, Medisun Inc. filed a

Notice of Intention to Make a Proposal.

VII.  STRATEGIC INITIATIVES

A. Recent Efforts to Improve Operations and Financial Position

142. In the second quarter of 2022, CPC made several strategic business decisions
for the purpose of improving its financial situation. Among other things, CPC effected a
significant reduction in the number of employees and temporary staff employed at the
Facility and increased the efficiency of full-time production staff. CPC also introduced
six new automatic pre-roll manufacturing units in order to increase the output of certain

pre-roll products, in an effort to increase automation and improve liquidity.

B. Engagement of Consultants

143. On or about February 22, 2022, the Company retained a reputable cannabis
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industry consultant and financial advisor (“Financial Consultant”). The purpose of this
retention was for the Financial Consultant to assist the Company in identifying potential
opportunities to add value to the organization and turn it around, including assisting the
Company in securing potential equity investment. The Financial Consultant completed
a remodelling of the Company’s financials and produced materials that assisted the

Company in achieving some additional operating efficiencies.

144. On or about August 11, 2022, CPC retained a strategic business advisor and
consultant (the “Strategic Consultant”) with extensive cannabis industry experience
for the purpose of assisting CPC in developing a commercial strategy and increasing
revenue. The Strategic Consultant delivered an initial report with preliminary
recommendations, but CPC paused the engagement due to its financial struggles and
inability to pay for the services; however, the recommendations made to date continue

to be implemented by CPC.

C. Efforts to Secure Additional Debt Financing

145. Efforts to secure additional debt financing have been ongoing. Among other
things, CannaPiece Group engaged the Financial Consultant. CannaPiece Group’s
Chief Investment Officer, Ali Etemadi, approached potential new investors. More
recently, in anticipation of this proceeding, similar extensive efforts were made to

canvas the market for an appropriate DIP lender.

F. Cash Conservation Efforts

146. As described above, the Company has made determined cost-rationalization

efforts to try to improve its financial situation. These efforts have included, among other
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things, the closing of subsidiaries, a reduction in full-time staff at the Pickering Facility,
an increase in automation, renegotiating vendor supply agreements, changing vendors,
where possible, to achieve better rates and terms, and approaching the Company’s
major creditors (secured and unsecured) about converting their debt, or a portion

thereof, to equity.

VIIl. CCAA PROCEEDINGS AND RELIEF SOUGHT

A. Need for CCAA Proceeding

147. As indicated in the Interim Cash Flow Forecast, without interim financing, the
Applicants will be unable to operate in the ordinary course and payroll obligations will

not be met, to the detriment of their stakeholders.

148. In consultation with their advisors, the Applicants have determined that the CCAA
process is the most beneficial plan of action to maximize value for the CannaPiece

Group’s stakeholders.

B. Appointment of Monitor

149. The Applicants seek the appointment of BDO Canada Limited (“BDO”) as
Monitor of the Applicants in these CCAA proceedings. BDO has reviewed, and assisted
in the preparation of, the Interim Cash Flow Forecast and has provided guidance and

assistance in the commencement of these CCAA proceedings.

150. As a result, BDO has developed critical knowledge about the Applicants, their
business operations, financial challenges, strategic initiatives and restructuring efforts to

date.
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151. The Company had engaged BDO Canada LLP to become the Company’s new
financial statement auditor; however this engagement was never ratified by the
Company’s board and preliminary field work never occurred. The Company recently

issued a letter to BDO confirmed that BDO was never in fact the Company’s auditor.

152. BDO has consented to act as the Monitor, subject to Court approval. Attached as

Exhibit “GG” hereto is a copy of the Monitor's consent.

C. DIP Loan and DIP Lender’s Charge

153. The Applicants have entered into a term sheet with Cardinal Advisory Limited, on
behalf of a corporation to be incorporated (the “DIP Lender”) dated November 2, 2022
(the “DIP Term Sheet”). Based on my discussions with the Company’s legal and
financial advisors, | believe that the terms offered by the DIP Lender are reasonable and
competitive in the circumstances. A copy of the DIP Term Sheet is attached as Exhibit

“HH”.

154. The material terms of the DIP Term Sheet are as follows:

(a) Principal Amount: $500,000 (the “DIP Loan”).

(b) Purpose of DIP Loan: to fund: (i) working capital needs of the Applicants; (ii)

professional fees and expenses incurred by the Applicants and the Monitor in
respect of the CCAA proceedings, in accordance with the Interim Cash Flow
Forecast (as defined in the DIP Term Sheet); and (iii) Recoverable Expenses

(as defined in the DIP Term Sheet).
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(c) Interest rate: 12% per annum, calculated daily on the outstanding balance
owing under the DIP Loan, not in advance, and accruing and paid on the

Maturity Date (as defined in the DIP Term Sheet).

(d)  Commitment Fee: $10,000, representing 2% of the DIP Loan, payable on the

Maturity Date (as defined in the DIP Term Sheet).

(e) DIP Lender’s Charge and Court Approval: The DIP Loan is to be secured by a

court-ordered priority charge over all of the Applicants’ present and after-
acquired property, subject only to the Administration Charge. The DIP Loan
will be available to the Applicants upon the issuance of the proposed Initial
Order approving the DIP Term Sheet, the DIP Loan and the DIP Lender’s

Charge.

155. | believe that the DIP Loan is both reasonable and necessary for the Company to

continue as a going concern, as evidenced by the Interim Cash Flow Forecast.

156. The DIP Lender's Charge will not secure any pre-filing obligations of the
Applicants. As indicated in the Interim Cash Flow Forecast, the DIP Loan will provide
the Applicants with sufficient liquidity to continue operations during the initial 10-day
stay period. In the absence of the DIP Loan, the Company will not be able to sustain

operations.

D. Administration Charge

157. The Applicants seek a super-priority charge over the Applicants’ Property (as
defined in the Initial Order) in favour of the Monitor, counsel to the Monitor and counsel

to the Applicants (the “Professionals Group”), to secure payment of their professional
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fees and disbursements, whether incurred before or after the date of the Initial Order.

158. The proposed Administration Charge being sought is for a maximum amount of

$250,000.

159. It is contemplated that the Professionals Group will have extensive involvement
during the CCAA proceedings. The Professionals Group have contributed and will
continue to contribute to the Applicants’ restructuring efforts, and will ensure that there

is no unnecessary duplication of roles among them.

160. In preparation of the Interim Cash Flow Forecast, the Applicants, in consultation
with the proposed Monitor, considered the professional fees forecasted to be incurred
on a weekly basis during the cash flow period. Until the week of the Comeback Hearing,
the Applicants forecast to incur significant professional fees in connection with the
CCAA proceedings, such as preparing for the Comeback Hearing, communicating with
employees and stakeholders following the initial filing, and complying with statutory

notices, mailings and communications.

161. Accordingly, | believe the quantum of the Administration Charge sought is
reasonably necessary at this time to secure the professional fees of the Professionals

Group.

F. Stay of Proceedings

162. Given the challenges faced by the Applicants described herein, the CannaPiece
Group requires a stay of proceedings to maintain the status quo and to give the
Applicants the breathing space they require to develop a restructuring plan in

consultation with their advisors and the Monitor.
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163. The proposed Initial Order contemplates a Stay Period of 10 days, which |
understand is the maximum that can be authorized by a court at the initial application

under the CCAA.

G. Relief to be Sought at Comeback Hearing

164. If the Initial Order is granted, then the Applicants propose to return to this Court

for a Comeback Hearing on November 10, 2022.

165. At the Comeback Hearing, the Applicants intend to seek the Court’s approval of
an Amended and Restated Initial Order. For the benefit of this Court and the Applicants’
stakeholders, this section highlights critical relief that the Applicants intend to seek at
the Comeback Hearing. The Applicants may seek additional relief if determined to be

necessary or advisable.

i) Extension of Stay of Proceedings

166. Applicants intend to seek an extension of the Stay Period for a sufficient length of

time to allow the Applicants to conduct a sales and investment solicitation process.

ii) Critical Suppliers

167. The Applicants rely on certain service providers in their day-to-day operations. To
preserve their business and maintain critical relationships, the Applicants intend to seek
the Court’s approval to pay certain pre-filing expenses or to honour certain cheques
issued to providers of goods and services prior to the date of filing that the Applicants,
with the consent of the Monitor, believe are necessary to facilitate the Applicants’

ongoing operations and preserve value during these proceedings.
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iv) Sales and Investment Solicitation Process (with Stalking Horse)

168. The Applicants and the DIP Lender are in the process of negotiating a purchase
agreement (the “Purchase Agreement”) pursuant to which the DIP Lender (or its
nominee) intends to (i) acquire 100% ownership of CPC within the CCAA proceedings
by way of a reverse approval and vesting order; and (ii) act as a stalking horse bidder in
a court-supervised sale and investment solicitation process within the CCAA

proceedings.

169. In the event that the Purchased Agreement is finalized, it is anticipated that the
DIP Loan will be treated as a deposit in accordance with the terms and conditions

therein.

170. The Purchase Agreement will serve as a baseline for any bids received in the
sales process to be measured against. In the meantime, it will also signal to the
Applicants’ customers, employees and other stakeholders that business will continue as
a going concern after these CCAA proceedings. Due to the nature of this business
(being the timely fulfilment of significant orders from industry leading customers) it is
critical to the preservation of stakeholder value that going concern operations be

preserved.

171. Approval of the Purchase Agreement, as well as a stalking horse sales process

and related bidding procedures, will be sought at the Comeback Hearing.

VIIl. FORM OF ORDER AND CONCLUSION

172. The Applicants, with the assistance of their legal and financial advisors, have

determined that the proposed CCAA proceedings represent the best available strategy
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to maximize value for the CannaPiece Group’s stakeholders.

173. This affidavit is sworn in support of the Applicants’ application for protection

pursuant to the CCAA and for no other purpose.

SWORN BEFORE ME via video-conference -

with the deponent in the City of Thornhill, in @;ﬁhﬁ;:m !
the regional municipality of York, in the 3 SFB3ASE48F73488

AFSHIN SOUZANKAR
Province of Ontario, and the Commissioner in

the City of Mississauga in the Province of
Ontario this 2" day of November, 2022

DocuSigned by:

Mowica ¥ alutim
MONICA FAH
A Commissioner for taking Affidavits (or as
may be)

Note: This affidavit was commissioned via simultaneous video-conference in accordance with the Commissioners for
taking Affidavits Act, R.S.0. 1990, CHAPTER C.17, and the Law Society of Ontario: COVID-19 Response Statement
interpretation of that Act, under which (i) the identity of the deponent was confirmed from government issued
identification, (ii) the commissioner administered the oath or affirmation, (iii) the deponent affixed their electronic
signature to the affidavit and transmitted the full electronic affidavit, as sworn or affirmed, including exhibits to the
commissioner, (iv) the deponent confirmed their electronic signature to the commissioner, (v) the commissioner
affixed their electronic signature to the affidavit including exhibits.
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Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

Ministry of Government and
Consumer Services

Profile Report

CANNAPIECE GROUP INC. as of October 17, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name CANNAPIECE GROUP INC.

Ontario Corporation Number (OCN) 2646256

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation July 18,2018

Registered or Head Office Address 100 Allstate Parkway, 302, Markham, Ontario, Canada, L3R
6H3

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Active Director(s)
Minimum Number of Directors
Maximum Number of Directors

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

Ali ETEMADI

7191 Yonge St, 1101, Thornhill, Ontario, Canada, L3T 0C4
Yes

July 31, 2020

Reza KHADEM-SHAHREZA

90 Garden Ave., Richmond Hill, Ontario, Canada, L4C 6M1
Yes

July 22, 2021

Afshin SOUZANKAR

39 Kirk Dr, Thornhill, Ontario, Canada, L3T 3K8
Yes

August 04, 2020

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name
Position
Address for Service

Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

Ali ETEMADI

Other (untitled)

7191 Yonge St, 1101, Thornhill, Ontario, Canada, L3T 0C4
July 31, 2020

Reza KHADEM-SHAHREZA

Vice-President

90 Garden Ave., Richmond Hill, Ontario, Canada, L4C 6M1
July 22, 2021

Jennifer QUICK

Secretary

100 Allstate Parkway, 302, Markham, Ontario, Canada, L3R
6H3

March 17, 2021

Afshin SOUZANKAR

Chief Executive Officer

39 Kirk Dr, Thornhill, Ontario, Canada, L3T 3K8
August 21, 2020

Afshin SOUZANKAR

President

39 Kirk Dr, Thornhill, Ontario, Canada, L3T 3K8
August 21, 2020

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

Corporate Name History
Name CANNAPIECE GROUP INC.

Effective Date July 18,2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

Document List
Filing Name Effective Date

Annual Return - 2021 August 10, 2022
PAF: Jennifer QUICK

Annual Return - 2020 August 10, 2022
PAF: Jennifer QUICK

Annual Return - 2019 August 10, 2022
PAF: Jennifer QUICK

CIA - Notice of Change August 16, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change March 18, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change October 29, 2020
PAF: AFSHIN SOUZANKAR - DIRECTOR

CIA - Notice of Change September 11, 2020
PAF: AFSHIN SOUZANKAR - DIRECTOR

CIA - Notice of Change August 11, 2020
PAF: AHMAD RASOULI - DIRECTOR

CIA - Notice of Change August 11, 2020
PAF: AHMAD RASOULI - DIRECTOR

Annual Return - 2018 February 23, 2020
PAF: AHMAD RASOULI - DIRECTOR

CIA - Notice of Change August 19, 2019
PAF: AHMAD RASOULI - DIRECTOR

CIA - Notice of Change July 18, 2019
PAF: AHMAD RASOULI - DIRECTOR

BCA - Articles of Amendment July 17,2019

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052293913
Report Generated on October 17, 2022, 09:58

CIA - Notice of Change May 28, 2019
PAF: AHMAD RASOULI - DIRECTOR

CIA - Notice of Change January 04, 2019
PAF: AHMAD RASOULI - DIRECTOR

CIA - Initial Return July 18, 2018
PAF: AHMAD RASOULI - DIRECTOR

BCA - Articles of Incorporation July 18, 2018

All “PAF” (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Profile Report

CANNAPIECE CORP. as of October 17, 2022

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10052294980
Report Generated on October 17, 2022, 09:57

Business Corporations Act
Ontario Business Corporation
CANNAPIECE CORP.

2637539

Canada - Ontario

Active

May 28, 2018

Ministry of Government and
Consumer Services

1725 Mcpherson Crt, 2, Pickering, Ontario, Canada, L1W 3E9

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.

Page 1 of 7



Active Director(s)
Minimum Number of Directors
Maximum Number of Directors

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10052294980
Report Generated on October 17, 2022, 09:57

Ali ETEMADI

7191 Yonge St, 1101, Thornhill, Ontario, Canada, L3T 0C4
Yes

August 21, 2020

Reza KHADEM-SHAHREZA

90 Garden Ave., Richmond Hill, Ontario, Canada, L4C 6M1
Yes

July 22, 2021

Afshin SOUZANKAR

39 Kirk Dr, Thornhill, Ontario, Canada, L3T 3K8
Yes

August 21, 2020

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name
Position
Address for Service

Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10052294980
Report Generated on October 17, 2022, 09:57

Ali ETEMADI

Other (untitled)

7191 Yonge St, 1101, Thornhill, Ontario, Canada, L3T 0C4
August 21, 2020

Reza KHADEM-SHAHREZA

Vice-President

90 Garden Ave., Richmond Hill, Ontario, Canada, L4C 6M1
July 22, 2021

Jennifer QUICK

Secretary

100 Allstate Parkway, 302, Markham, Ontario, Canada, L3R
6H3

March 17, 2021

Afshin SOUZANKAR

President

39 Kirk Dr, Thornhill, Ontario, Canada, L3T 3K8
August 21, 2020

Afshin SOUZANKAR

Chief Executive Officer

39 Kirk Dr, Thornhill, Ontario, Canada, L3T 3K8
August 21, 2020

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052294980
Report Generated on October 17, 2022, 09:57

Corporate Name History
Name CANNAPIECE CORP.

Effective Date May 28, 2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 4 of 7



Transaction Number: APP-A10052294980
Report Generated on October 17, 2022, 09:57

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 5 of 7



Transaction Number: APP-A10052294980
Report Generated on October 17, 2022, 09:57

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052294980
Report Generated on October 17, 2022, 09:57

Document List
Filing Name Effective Date

CIA - Notice of Change August 04, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change March 18, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change October 29, 2020
PAF: AFSHIN SOUZANKAR - DIRECTOR

CIA - Notice of Change September 11, 2020
PAF: AFSHIN SOUZANKAR - DIRECTOR

Annual Return - 2018 December 15, 2019
PAF: RASOULI AHMAD - DIRECTOR

CIA - Notice of Change November 15, 2019
PAF: AHMAD RASOULI - DIRECTOR

CIA - Notice of Change November 13, 2019
PAF: AHMAD RASOULI - DIRECTOR

CIA - Initial Return May 28, 2018
PAF: AHMAD RASQOULI - DIRECTOR

BCA - Articles of Incorporation May 28, 2018

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “D” referred to in the affidavit

of AFSHIN SOUZANKAR, SWORN BEFORE ME
this 2nd day of November, 2022

"y

A COMMISSIONER FOR TAKING AFFIDAVITS



Transaction Number: APP-A10052235616
Report Generated on October 17, 2022, 09:07

Ministry of Government and
Consumer Services

Profile Report

CANADIAN CRAFT GROWERS CORP. as of October 17, 2022

Act Business Corporations Act

Type Ontario Business Corporation

Name CANADIAN CRAFT GROWERS CORP.

Ontario Corporation Number (OCN) 2646258

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation July 18,2018

Registered or Head Office Address 100 Allstate Parkway, 302, Markham, Ontario, Canada, L3R
6H3

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052235616
Report Generated on October 17, 2022, 09:07

Active Director(s)
There are no active Directors currently on file for this corporation

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 2 of 7



Transaction Number: APP-A10052235616
Report Generated on October 17, 2022, 09:07

Active Officer(s)

Name Jennifer QUICK

Position Secretary

Address for Service 100 Allstate Parkway, 302, Markham, Ontario, Canada, L3R
6H3

Date Began July 22, 2021

Name Afshin SOUZANKAR

Position President

Address for Service 39 Kirk Dr, Thornhill, Ontario, Canada, L3T 3K8

Date Began July 22, 2021

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 3 of 7



Transaction Number: APP-A10052235616
Report Generated on October 17, 2022, 09:07

Corporate Name History

Name CANADIAN CRAFT GROWERS CORP.
Effective Date October 18, 2018

Previous Name MEDICAL CANNABIS CULTIVATORS CORP.
Effective Date July 18,2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10052235616
Report Generated on October 17, 2022, 09:07

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 5 of 7



Transaction Number: APP-A10052235616
Report Generated on October 17, 2022, 09:07

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 6 of 7



Transaction Number: APP-A10052235616
Report Generated on October 17, 2022, 09:07

Document List
Filing Name Effective Date

CIA - Notice of Change August 16, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change August 16, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change August 16, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change August 16, 2021
PAF: JENNIFER QUICK - OFFICER

CIA - Notice of Change August 19, 2019
PAF: AHMAD RASOULI - DIRECTOR

BCA - Articles of Amendment October 18, 2018
CIA - Initial Return July 18, 2018

PAF: AHMAD RASOULI - DIRECTOR

BCA - Articles of Incorporation July 18, 2018

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 7 of 7



This is Exhibit “E” referred to in the affidavit
of AFSHIN SOUZANKAR, SWORN BEFORE ME
this 2nd day of November, 2022

"

A COMMISSIONER FOR TAKING AFFIDAVITS



Profile Report

2666222 ONTARIO LTD. as of October 21, 2022

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10055983890
Report Generated on October 21, 2022, 09:46

Business Corporations Act
Ontario Business Corporation
2666222 ONTARIO LTD.
2666222

Canada - Ontario

Active

November 20, 2018

Ministry of Government and
Consumer Services

100 Allstate Parkway, 302, Markham, Ontario, Canada, L3R

6H3

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10055983890
Report Generated on October 21, 2022, 09:46

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name Afshin SOUZANKAR

Address for Service 39 Kirk Drive, Thornill, Ontario, Canada, L3T 3K8
Resident Canadian Yes

Date Began May 01, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10055983890
Report Generated on October 21, 2022, 09:46

Active Officer(s)

Name Afshin SOUZANKAR

Position President

Address for Service 39 Kirk Drive, Thornill, Ontario, Canada, L3T 3K8
Date Began May 01, 2020

Name Afshin SOUZANKAR

Position Secretary

Address for Service 39 Kirk Drive, Thornill, Ontario, Canada, L3T 3K8
Date Began May 01, 2020

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10055983890
Report Generated on October 21, 2022, 09:46

Corporate Name History
Name 2666222 ONTARIO LTD.

Effective Date November 20, 2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10055983890
Report Generated on October 21, 2022, 09:46

Active Business Names

Name GREEN VALLEY WELLNESS
Business Identification Number (BIN) 281208835

Registration Date November 20, 2018
Expiry Date November 19, 2023

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10055983890
Report Generated on October 21, 2022, 09:46

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 6 of 7



Transaction Number: APP-A10055983890
Report Generated on October 21, 2022, 09:46

Document List

Filing Name Effective Date

CIA - Notice of Change April 21, 2021
PAF: AFSHIN SOUZANKAR - DIRECTOR

BCA - Articles of Incorporation November 20, 2018

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 7 of 7



This is Exhibit “F” referred to in the affidavit

of AFSHIN SOUZANKAR, SWORN BEFORE ME
this 2nd day of November, 2022

"

A COMMISSIONER FOR TAKING AFFIDAVITS



Profile Report

2669673 ONTARIO INC. as of October 21, 2022

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10055984957
Report Generated on October 21, 2022, 09:46

Business Corporations Act
Ontario Business Corporation
2669673 ONTARIO INC.
2669673

Canada - Ontario

Active

December 07, 2018

Ministry of Government and
Consumer Services

339 Glengarry Avenue, Toronto, Ontario, Canada, M5M 1E5

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.

Page 1 of 7



Transaction Number: APP-A10055984957
Report Generated on October 21, 2022, 09:46

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 6

Name Laleh BIGHASH

Address for Service 339 Glengarry Avenue, Toronto, Ontario, Canada, M5M 1E5
Resident Canadian Yes

Date Began December 07, 2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 2 of 7



Active Officer(s)
Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10055984957
Report Generated on October 21, 2022, 09:46

Laleh BIGHASH

President

339 Glengarry Avenue, Toronto, Ontario, Canada, M5M 1E5
December 07, 2018

Laleh BIGHASH

Secretary

339 Glengarry Avenue, Toronto, Ontario, Canada, M5M 1E5
December 07, 2018

Laleh BIGHASH

Treasurer

339 Glengarry Avenue, Toronto, Ontario, Canada, M5M 1E5
December 07, 2018

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.

Additional historical information may exist in paper or microfiche format.

Page 3 of 7



Transaction Number: APP-A10055984957
Report Generated on October 21, 2022, 09:46

Corporate Name History
Name 2669673 ONTARIO INC.

Effective Date December 07, 2018

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 4 of 7



Transaction Number: APP-A10055984957
Report Generated on October 21, 2022, 09:46

Active Business Names
This corporation does not have any active business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 5 of 7



Transaction Number: APP-A10055984957
Report Generated on October 21, 2022, 09:46

Expired or Cancelled Business Names
This corporation does not have any expired or cancelled business names registered under the Business Names Act in Ontario.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Filing Name Effective Date
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PAF: LALEH BIGHASH - DIRECTOR

BCA - Articles of Incorporation December 07, 2018

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

Certified a true copy of the record of the Ministry of Government and Consumer Services.

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “H” referred to in the affidavit

of AFSHIN SOUZANKAR, SWORN BEFORE ME
this 2nd day of November, 2022

"

A COMMISSIONER FOR TAKING AFFIDAVITS



THIS AGREEMENT made as of the ™.  day of July ., 2018

BETWEEN:
2125028 ONTARIO INC.

(hereinafter called the “Lessor”)

OF THE FIRST PART
-and -
CANNAPIECE CORP.

(hereinafter called the “Lessee”)

OF THE SECOND PART

1. PREMISES

WHEREAS the Lessor is the registered owner of the lands described in Schedule “A”
hereto (hereinafter called the “lands”) upon which lands are situate a building (hereinafter called
the “building”) as shown on Schedule “B” hereto. Measured ANSI/BOMA 765.2-2012 Method
A

Leased premises are at:

1725 McPherson Court.Pickering,Ontario L1 W 3E9

NOW THEREFORE THIS AGREEMENT WITNESSETH that the Lessor being
registered as owner of the lands subject, however, to such mortgages and encumbrances as are
notified by memorandum underwritten or endorsed on title thereto in consideration of the rents,
covenants and agreements hereinafter reserved and contained on the part of the Lessee to be paid,
observed and performed, does hereby lease unto the Lessee that portion or those portions of the
building shown outlined in red on Schedule “B” hereto (hereinafter called the “demised
premises”), the demised premises containing a certified leaseable area of 47,658 square feet;

For so long as the Lessee duly and punctually pays, performs and observes its covenants
herein, the Lessee shall have the non-exclusive right to park motor vehicles in places designated
by the Lessor and have access to and egress from the demised premises, in common with other
lessees of portions of the building, over common driveways, roadways, sidewalks and other
common areas, if any, upon the lands.

2. TERM

TO HAVE AND TO HOLD THE demised premises for and during the term of five (5)
years commencing on the 1° day of July, 2018, (hereinafter called the “commencement date”)
and fully to be completed and ended on the 30™ day of June, 2023, unless this lease is sooner
terminated as hereinafter provided. Lessee shall be accorded two(2) months of Net Free Rent
and that being July 1*, 2018 to August 31%, 2018 . Lessee will pay TMI for those 2 months.

3. POSSESSION OF PREMISES

The Lessee may not take possession of the demised premises or portions thereof prior to
the commencement date set forth above on the terms and conditions contained in this lease,
unless mutual agreement between Lessor and Lessee




4. RENT

The Lessee shall pay to the Lessor for each and every year of the term as basic rent the
following:

PERIOD OF TERM - ANNUALLY MONTHLY
July 1%, 2018 to June 30", 2020 $288,276.45 $24,023.04
July 1%, 2020 to June 30™. 2022 $300,188.70 $25,015.73
July 1, 2022 to June 30™, 2023 $312,100.95 $26,008.41

payable by equal monthly instalments in advance of the first day of each and every month in

each and every year during the said term, the first of such monthly instalments to be paid on
September 1st, 2018.

The basic rent is based upon a rental rate per square foot per annum of:

PERIOD OF TERM RATE

Years 1 -2 $6.05 /sq. ft.
Years 3-4 $6.30 /sq. ft.
Year 5 ‘ $6.55 /sq. ft.

THE LESSEE COVENANTS AND AGREES WITH THE LESSOR AS FOLLOWS:

S. RENT AND INTEREST

To pay to the Lessor or the tenant by the lessor its order in lawful money of Canada, at
the office of the Lessor hereinafter set forth, or at such other place as the Lessor may in writing
direct, without notice or demand, except as otherwise specifically provided herein, and without
deduction or set-off for any reason whatsoever a rent comprised of:

(a) the basic rent hereby reserved in the manner herein provided; and

(b) the additional rent, being all other amounts which become due and payable to the Lessor
from time to time pursuant to the terms of this lease; This amount estimated to be $2.95 per
square foot (2018). This $2.95 ¢ per square foot consists of TMI costs.

all of which amounts shall be payable and recoverable as rent.

(c) LESSEE shall deposit first month’s rent ($40,382.53) and last month's rent as
a security deposit of $42,626.00 to cover damages that may occur specific to the Lessee's
industry.

To pay to the Lessor_or the tenant by the lessor interest at a rate equal to the prime bank
lending rate from time to time charged by the Lessor’s bank plus four (4%) per cent per annum
on all arrears of basic rent or additional rent owing to the Lessor and all other sums payable by
the Lessee to the Lessor pursuant to the terms hereof from the date of default in the payment
thereof, or where the Lessor expends money hereunder and is entitled to recover the same from
the Lessee, from the date the amount was expended or incurred by the Lessor, until payment is
received by the Lessor.

6. NET LEASE

That this lease is a net lease and the basic rent referred to above is to be received by the
Lessor free of all outgoings whatsoever



7. UTILITIES & OTHER SERVICES

To pay and discharge as the same fall due during the term all charges for garbage removal,
janitorial services and maintenance respecting the demised premises and all charges for utilities,
including telephone installations, water, electrical power, gas and telephone charges metered
separately or charged separately to the Lessee by the Lessor or by the authority providing the
same to the demised premises, as well as any charges of such authority based on the foregoing
for treatment or other facilities, and all like charges or rates and business taxes, and all floor
space and personal property taxes, license fees, or other like taxes or fees which may be imposed
by any municipal, legislative or other authority upon or in respect of any personal property
situated thereon, as the same are assessed and fall due.

To pay to the Lessor from time to time upon demand any charges attributable to the
Lessee for garbage removal contracted for by the Lessor with respect to the lands and buildings.

8. TAXES, ETC.

(a) To pay to the Lessor in the manner in this Clause 8 provided a percentage of the real
property taxes (including local improvement charges and school taxes), assessments and
outgoings, and any taxes, levies or rates whatsoever that accrue during the term hereof against or
related to the lands and building being calculated as the aggregate, without duplication, of:

1) the Lessee’s proportionate share (as determined in accordance with paragraph 9(a)) of
such real property taxes, or alternatively, at the Lessor’s option, the amount obtained by
multiplying the appropriate commercial mill rate or rates for the year by the assessed value of the
demised premises as determined by a lawful public authority; provided that if for any such year
such assessed value of the demised premises is not available then the Lessor shall determine the
assessed value on an equitable basis using such information and data as is available; and

(i)  the Lessee’s proportionate share, (as determined in accordance with paragraph 9(a)) if
any, of such real property and related taxes applicable to the common areas and facilities of the
building and the lands, including corporation capital taxes and the reasonable cost to the Lessor
of any appeals against the validity or amount of any of the foregoing, all such taxes, levies or
rates (including local improvement charges and school taxes), assessments and other outgoings
levied in any calendar year and such costs of appeal to be deemed to accrue from day to day
during that calendar year unless specifically stated to accrue otherwise in the enabling legislation
related thereto.

(b) Prior to, or as soon as possible after, the commencement of any period determined upon,
from time to time, by the Lessor (which period shall not exceed twelve (12) months in duration
nor exceed the term of this lease in duration) the Lessor shall provide the Lessee with an estimate
of the aforesaid taxes, levies or rates (including local improvement charges and school taxes),
assessments, other outgoings and such costs of appeal for such period and indicate the amount
thereof which will be payable and contributable by the Lessee. The Lessee shall pay to the
Lessor the amount so calculated in specified monthly amounts (as determined by the Lessor) in
advance throughout such period at the time set for payment of the basic rent pursuant to this
lease. The amounts of the estimated taxes, levies or rates (including local improvement charges
and school taxes), assessments, other outgoings and such costs of appeal may be adjusted from
time to time, during such period by the Lessor giving notice in writing thereof to the Lessee in
which event the remaining payments to be made by the Lessee as aforesaid in such period shall
be so adjusted.

(o) Within a reasonable length of time after the end of each such period, the Lessor shall
furnish to the Lessee a statement of the actual taxes, levies or rates (including local improvement
charges and school taxes), assessments, other outgoings and such costs of appeal and the amount
thereof payable by the Lessee in accordance with this Clause 8. Appropriate adjustments with
respect to the Lessee’s share thereof shall be made between the parties, if necessary, within
fourteen (14) days after receipt of such statement by the Lessee.

(d) The Lessee shall from time to time if requested by the Lessor pay to the Lessor forthwith
on demand by the Lessor an amount equal to any increase in the costs referred to in Clause 8(a)
by reason of any installation, alteration or use made in or to the demised premises by or for the
benefit of the Lessee or any party claiming by or through the Lessee or by reason of any
designation permitted by law by the Lessee of school taxes to the separate school system.



(e) In addition to the taxes hereinbefore set out, the Lessee shall pay as additional rent to the
Lessor, at the same time as the Lessee shall make payment of either or both or basic rent and/or
additional rent, all Goods and Services Tax payable with respect to such basic rent and/or
additional rent pursuant to the Excise Tax Act (Canada).

9. OPERATION AND MAINTENANCE COSTS

(a) To pay to the Lessor, in the manner in this Clause 9 provided, an amount calculated by
the Lessor that is equal to a percentage of general operation and maintenance costs during the
term of this lease of the lands and the building which percentage is equal to the percentage that
the area of the demised premises is of the gross leasable area of the building. For the purposes of
this lease general operation and maintenance costs include without limitation all costs, charges
and expenses incurred, approved, or attributed by the Lessor to manage, operate, service,
maintain, clean, supervise, police, insure, replace, repair, own, lease and keep in good order and
safe condition the lands, the building, and improvements and equipment thereon and the costs of
all utilities not billed separately by the authority providing the same (or the Lessor) to lessees of
portions of the building, and the reasonable management and administrative service costs and
fees incurred or invoiced by the Lessor in connection with the general operation, maintenance
and management of the lands and building plus a 15% management fee. The percentage is
47658/150000 = 31.77%

(b) Prior to, or as soon as possible after, the commencement of any period determined upon,
from time to time, by the Lessor (which period shall not exceed twelve (12) months in duration
nor exceed the term of this lease in duration) the Lessor shall provide the Lessee with an estimate
of the general operation and maintenance costs for such period and indicate the amount thereof
which will be payable and contributable by the Lessee. The Lessee shall pay to the Lessor the
amount so calculated in specified monthly amounts (as determined by the Lessor) in advance
throughout such period at the time set for payment of the basic rent pursuant to this lease. The
amount of the estimated general operation and maintenance costs as aforesaid may be adjusted,
from time to time, during such period by the Lessor giving notice in writing thereof to the Lessee
in which event the remaining payments to be made by the Lessee as aforesaid in such period
shall be so adjusted.

(c) Within a reasonable length of time after the end of each such period the Lessor shall
furnish to the Lessee a statement of the Lessor’s actual general operation and maintenance costs
during such period showing in reasonable detail the information relevant and necessary to the
calculation and determination of these amounts and the amount thereof payable by the Lessee in
accordance with this Clause 9. Appropriate adjustments with respect to the Lessee’s share of the
general operation and maintenance costs shall be made between the parties, if necessary, within
fourteen (14) days after receipt of such statement by the Lessee. The Lessee may, during the
three (3) months immediately following the receipt of the Lessor’s statement as aforesaid, at its
sole expense, inspect, subject to the inspection being reasonable in all the circumstances, any
record kept or held by the Lessor of the costs or expenses claimed by the Lessor under this
Clause 9 for such period and the Lessor shall make its said records available accordingly to the
Lessee, PROVIDED ALWAYS that such right of inspection and any right of the Lessee to
question the amount or allocation of the general operation and maintenance costs for a period
shall cease and determine upon the expiration of the aforesaid three (3) months following such
period.

(d) To the extent that the Lessor, acting reasonably, determines that an item included in
general operation and maintenance costs relates to only a portion of the building, the Lessor may
allocate such item to such portion, in which event the percentage of such cost payable by the
Lessee, if the demised premises are within such portion, shall be calculated in relation to the
gross leasable area of all premises within such portion.

10. INCREASE IN COSTS

To pay to the Lessor on demand the amount equal to any increase in the costs referred to
in Clause 9 immediately preceding, by reason of any installation, alteration or use made in or to
the demised premises by or for the benefit of the Lessee or to pay, where such installation,
alteration ( example for Electrical usage) or use is for the benefit of the Lessee and other lessees
of premises on the lands, such share of such costs as may be reasonably allocated by the Lessor.




(a) In determining whether any increased insurance premiums are the result of any
installation, alteration or use made in or to the demised premises by or for the benefit of the
Lessee, a schedule or rate calculation issued or provided by the company providing such
insurance showing the various components of the rate shall be deemed to be conclusive evidence
thereof.

11. CALCULATIONS

Unless otherwise determined at the initiative of the Lessor by an architect selected by the
Lessor, for all purposes of this lease the area of the demised premises shall be as set forth in
Clause 1 hereof. For all purposes of this lease the gross leaseable area of the building on the
lands shall be the amount determined upon by the Lessor or an architect selected by the Lessor as
the gross leaseable floor area of the building.

12. COMPLY WITH INSURANCE

Not to allow anything to be done, kept, used or sold upon or about the demised premises
which contravenes any of the Lessor’s insurance policies or which would prevent the Lessor
from procuring any such policy with companies acceptable to the Lessor. If any insurance policy
upon the building or any part thereof is cancelled or threatened by the insurer to be cancelled, or
the coverage thereunder reduced or threatened to be reduced by the insurer, or if such insurance
policy is not obtainable by reason of the use and occupation of the demised premises or any part
thereof by the Lessee or any assignee or sub-tenant of the Lessee or by anyone permitted by the
Lessee to be upon the demised premises, and if the Lessee fails to remedy the condition giving
rise to cancellation, threatened cancellation, reduction or threatened reduction in coverage or
refusal to cover within twenty four (24) hours after notice thereof by the Lessor, the Lessor may,
without limiting any other remedies it may have pursuant to this lease or at law, enter the
demised premises and remedy the condition giving rise to the cancellation or reduction or
threatened cancellation or threatened reduction or refusal to cover and the Lessee will pay to the
Lessor the cost thereof upon demand and the Lessor shall not be liable for any inconvenience,
disturbance, loss of business or other damage resulting from such entry and remedying.

13. GOOD & SUBSTANTIAL REPAIR

(@) To keep, at the expense of the Lessee, at all time during the term the demised premises
and all improvements and services therein in a clean and sanitary condition and in good order
and substantial repair as would a careful and prudent owner, and to replace any broken glass or
doors in the demised premises and at the end or sooner termination of the lease, to peaceably
surrender and yield up the demised premises in good order and substantial repair and condition,
reasonable wear and tear to the extent that the same does not render any mechanical or electrical
component unworkable, damage by fire, storm, tempest or other casualty excepted. The Lessee
shall be responsible for all repairs, maintenance and periodic decoration with respect to the
demised premises including any damage caused by theft, robberies or break-ins, and will
promptly, at its expense, carry out any and all repairs required thereto. The Lessee shall be
responsible for all janitorial services respecting the demised premises, including the washing of
windows therein both inside and outside.

(b) Without limiting the generality of Clause 13(a) the Lessee shall maintain in good order
and condition to the satisfaction of the Lessor, the heating, sprinkler, electrical, mechanical and
air conditioning systems, if any, in or serving the demised premises and to operate, repair and
replace, all subject to exceptions in paragraph 13(a) hereof, the systems and all parts when
necessary throughout the term of the lease.

PROVIDED HOWEVER, that the Lessor may at its sole option, from time to time, elect
by written notice to the Lessee to carry out or have carried out at the expense and in the name of
the Lessee the Lessee’s obligations pursuant to this Clause 13(b) for such periods of time as the
Lessor may determine, and the cost thereof shall be payable to the Lessor (or such other person
designated by the Lessor) by the Lessee forthwith on demand.

14. ENTRY TO INSPECT

To permit the Lessor or its agents at all reasonable times to enter the demised premises to
view the state of repair and the Lessee shall forthwith, after the receipt of written notice thereof
(or within such reasonable time thereafter if for any cause beyond the control of the Lessee it is
not reasonable in the circumstances, it being understood that lack of finances on the part of the
Lessee shall not be treated as a cause beyond the Lessee’s control), commence and diligently



proceed to make such repairs and replacements as the Lessee may be obligated to make and in
the event of the Lessee’s failure or neglect so to do, the Lessor or its agents may enter the
demised premises and, at the Lessee’s expense, perform and carry out such repairs or
replacements and the Lessor in so doing shall not be liable for any inconvenience, disturbance,
loss of business or other damage resulting therefrom and in the event the Lessor expends any
monies pursuant to this clause the Lessee will pay the same on demand together with interest
thereon at the aforesaid rate.Lessor shall give Lessee 24 hours appointment notice except in an
emergency or as restricted due to Lessee's Licence obligations to the lawtul authority.

15. QUALITY OF REPAIR

That all repairs and replacements made by the Lessee to the demised premises shall be of
a quality and class at least equal to the original and shall become the property of the Lessor
absolutely and a part of the demised premises.

16. NUISANCE, WASTE, RUBBISH, KEEP CLEAN, ETC.

Not to use or occupy the demised premises or suffer or permit the same to be used or
occupied for any unlawful purpose; or for any dangerous, noxious or offensive trade or business;
or for any purpose likely to cause any public or private nuisance or to endanger the general
public or neighbouring properties, tenants or tenements nor undertake any operation likely to
cause the same; nor to commit or suffer to be done any waste, damage or disfigurement or injury
to the buildings or other part of the lands or any improvement thereon nor to permit or suffer any
overloading of the floors therein. The Lessee and Lessor shall keep the lands and building free
of all of its garbage, rubbish or used or other material and shall not store or allow the same to be
stored or accumulate on or about the lands. The Lessee shall keep all sidewalks and other areas
in front of, beside and behind the demised premises free of snow and ice.

17. USE

To use the demised premises throughout the term solely for the growth,manufacture
storage, and distribution of Marijuana and ancillary products thereto, and the Lessee will not use
or permit the use of the demised premises for any other business or purpose.The Lessee shall
have the right to use the premises for any and all uses carried out by Lessee and sister companies,

so long as permitted by law.current restrictions of record, and applicable zoning ordinances.

18. ORDINANCES & REGULATIONS

To observe and fulfil the provisions and requirements of all statutes, orders-in-council,
by-laws, rules and regulations, municipal, parliamentary or by other lawful authority, relating to
the state or use of the demised premises and improvements therein or presence of hazardous or
toxic substances or chemicals in the demised premises and improvements therein and, without
limitation thereto, to comply with any applicable lawful regulation or order of The Canadian
Underwriters Association or any body having similar functions or any liability or fire insurance
company by which the Lessor or Lessee may be insured, and that all fines, charges, costs,
damages, or other expenses resulting from the default or infringement of, or changes in the
demised premises required to comply with the above mentioned shall be borne by the Lessee.

The Lessee shall during the whole term of Lease comply with all stautes,
- regulations,rules and licencing obligations imposed by any and all Municipal,provincial, federal
or other lawful authority,relating to the growth,manufacture,distribution and/or sale of Marijuana
or for any other use of the demised premises allowed by the Lessor under the terms of this
Lease.The Lessee shall on each anniversary date of this Lease and at any other reasonable time
as requested in writing by the Lessor,provide proof of compliance with any and all regulatory
bodies as required by law (such proof includes but is not limited to providing copies of any and
all licences issued by any Government authority).

19.  ASSIGNING & SUB-LETTING

Not, in any circumstances, to assign or transfer this lease or any term or portion thereof,
or let or sub-let all or any part of the demised premises or grant any license with respect thereto
without the written consent of the Lessor first being had and obtained, such consent not to be
unreasonably withheld; PROVIDED HOWEVER, that any such assignment, transfer, letting,
sub-letting or licensing shall not affect the obligation of the Lessee to perform the covenants in
this lease contained.




The Lessee shall, when requesting the Lessor’s prior written consent to any assignment,
transfer, sub-letting, or licensing, forward to the Lessor a copy of those terms and conditions
relating to the same and the Lessor’s consent, if granted, shall not preclude the Lessor from the
right to approve any further assignment, transfer, sub-letting or licensing, and PROVIDED
FURTHER, as a term of such consent the Lessor may require the Lessee, assignee, transferee,
sub-lessee or licensee to covenant directly with the Lessor to observe, perform and comply with,
and indemnify, the Lessee’s obligations contained or referred to in this lease all upon such
conditions and agreements as the Lessor’s solicitors may require, acting reasonably. In the event
of such assignment, transfer, sub-letting, or licensing all monies payable by the assignee,
transferee, sub-lessee, or licensee shall, at the option of the Lessor, be paid directly to the Lessor,
who shall credit the same as and when received to payments required and reserved hereunder.
The Lessor shall, in addition thereto, be entitled to receive any excess of such monies over and
above monies payable and reserved hereunder.

Notwithstanding anything to the contrary contained in this lease, the Lessor may, upon
receiving the Lessee’s request for its consent to any assignment, transfer, sub-lease, or license, at
its option, within thirty (30) days of its receipt of the request for such consent, by written notice
to the Lessee cancel this lease or part thereof affected by such assignment, transfer, sub-lease, or
license as of and from the date at which the Lessee wishes to assign, transfer, sub-let, or license;
PROVIDED that the Lessee shall have five (5) days from the date of its receipt of such written
notice to deliver a written revocation of such request for consent to the Lessor, in which event
the Lessor’s right to cancel pursuant to the provisions of this clause shall be deemed to have
lapsed until the next such request.

If the Lessee is a corporation, other than a corporation the shares of which are
listed on any recognized stock exchange, effective control of the corporation shall not be
changed directly or indirectly by a sale, encumbrance or other disposition of shares or otherwise
howsoever without first obtaining the written consent of the Lessor; provided that the Lessor’s
consent shall not be unreasonably withheld and may be subject to such conditions and
agreements as the Lessor’s solicitors may require, acting reasonably.

20. INDEMNIFICATION

Notwithstanding any other provisions of this lease to the contrary, to indemnify
and save harmless the Lessor from any and all liabilities, damages, costs, claims, suits or actions
resulting from:

(@) any breach, violation or non-performance of any covenant, condition or agreement in this
lease set forth and contained on the part of the Lessee to be fulfilled, kept, observed and
performed;

(b) any damage to property, including property of the Lessor, occasioned by the operations of
the Lessee’s business on, or the Lessee’s use or occupation of the demised premises, the building
or the lands;

(©) any injury to person or persons, including death, resulting at any time therefrom,
occasioned by the operation of the Lessee’s business on, or the Lessee’s occupation or use of, the
demised premises, the building or the lands;

to the extent that the same is not recoverable by the Lessor under any policy of insurance carried
by the Lessor and required by the terms of this lease to contain a waiver of subrogation in favour
of the Lessee, such indemnifications to survive the expiration or sooner termination of the term
hereof, notwithstanding anything herein contained to the contrary.

21. LESSEE’S INSURANCE

That it shall during the whole of the term maintain the following insurance at the Lessee’s
sole expense in such form and with such companies as the Lessor may reasonably approve:

) Comprehensive General Liability Insurance against claims for bodily injury, including
death, and property damage or loss arising out of the use and/or occupation of the demised
premises, or the operation of the Lessee’s business on or about the demised premises. Such
insurance shall be in the joint names of the Lessor and Lessee so as to indemnify and protect
both the Lessor and the Lessee and shall contain a “cross liability” or “severability of interests”
clause so that the Lessor and the Lessee shall be insured in the same manner and to the same
extent as if individual policies had been issued to each; and shall be for the amount of not less



than $5,000,000 (or such other amount as the Lessor may from time to time request) combined
single limit;

(ii) All Risk Insurance on its merchandise, stock in trade, furniture, trade fixtures, tenant
improvements and partitions on the demised premises and other property to the full replacement
value thereof in the joint names of the Lessor and the Lessee as respects tenant improvements
and partitions;

(iii)  Business interruption insurance for a minimum period of twenty four (24) months in an
annual amount that will reimburse the Lessee for losses of earnings and extra expenses
attributable to all perils insured against in paragraph (ii) above or attributable to prevention of
access to the demised premises of the building as a result of such perils;

(iv)  Insurance against such other risks and on such other terms as may be required by the
Lessor.

The policies of insurance referred to above shall, to the extent obtainable, contain the
following: -

) Any protection available to the Lessor shall continue notwithstanding any act, neglect or
misrepresentation of the Lessee which might otherwise result in the avoidance of a claim
thereunder; nor shall they be affected or invalidated by any act, omission or negligence of any
third party which is not within the knowledge or control of the insured(s);

(i)  Such policies of insurance shall not be cancelled without the insurers providing to the
Lessor thirty (30) days’ prior written notice stating when such cancellation shall be effective.

All property insurance shall provide for a waiver of the insurer’s rights of subrogation as
against the Lessor.

Evidence of all such insurances shall be provided to the Lessor promptly upon request.

The requirements imposed on the Lessee in this Clause 21 respecting the obtaining and
maintaining of insurance shall not in any manner limit or derogate from any other obligations
imposed on the Lessee pursuant to this lease or at law.

22. PREMIUMS

To forward to the Lessor satisfactory evidence as to the existence of any such insurance
policy referred to in Clause 21 prior to the taking of possession by the Lessee of the demised
premises and at least fifteen (15) days prior to the expiration date recited in any such policy. If
the Lessee fails to insure, keep insured, or provide proof of insurance as herein provided, the
Lessor shall be at liberty to effect such insurance and pay the premium thereof and the Lessee
shall, on demand, pay the cost thereof to the Lessor.

23 DAMAGE

That it will not bring upon the demised premises, the building, the lands, or any part
thereof any vehicles, machinery, equipment, safes, chemicals, gas, articles or things that by
reason of their weight, size, presence or use might damage the floors or other improvements on
the demised premises, the buildings or the lands and that if any damage is caused to the demised
premises, the building or the lands by any such vehicle, machinery, equipment, chemicals, gas,
article or thing, or by such overloading or by any act, neglect or misuse on the part of the Lessee
or any of its servants, agents or employees or any person having business with the Lessee, the
Lessee, to the extent that the cost thereof is not recoverable by the Lessor under any policy of
insurance carried by the Lessor and required by the terms of this lease to contain a waiver of
subrogation in favour of the Lessee, will at the election of the Lessor either forthwith at the sole
cost of the Lessee repair such damage or pay the cost of repair to the Lessor.

THE LESSOR COVENANTS AND AGREES WITH THE LESSEE AS FOLLOWS:

24 QUIET POSSESSION

Upon the Lessee paying the rent hereby reserved and all other charges herein provided
and observing, performing and keeping the covenants and agreements herein contained, the



Lessee shall and may peaceably possess and enjoy the demised premises for the term hereby
granted.

25 REPAIRS BY LESSOR

To carry out as soon as possible in the circumstances after receipt of notice thereof in
writing from the Lessee, structural repairs to footings, structural columns, foundation, and
exterior walls which interfere with or impair the use or occupancy of the demised premises by
the Lessee; PROVIDED HOWEVER, that if such repairs are necessitated by the acts,
negligence or misconduct of the Lessee, its servants, agents, contractors, licensees, employees or
others for whom in law the Lessee is responsible, the Lessee shall pay to the Lessor on demand
the cost of such repairs and interest thereon from the date of expenditure thereof by the Lessor
until paid by the Lessee to the extent the cost thereof is not recoverable from insurance carried
by the Lessor and required by the terms hereof to contain a waiver of subrogation. PROVIDED
that the Lessor shall not be responsible for any damages, loss or injuries sustained by the Lessee,
or any persons claiming through or under it, by reason of such defects or the consequences
thereof, including the inconvenience occasioned to the Lessee by the entry of the Lessor or its
agents on the demised premises to effect such repairs.

26 LESSOR’S INSURANCE

It will insure and keep insured the building together with any improvements, additions or
alterations thereto belonging to the Lessor (but excluding the Lessee’s trade fixtures, tenant
improvements and partitions located in the demised premises, merchandise, stock in trade,
furniture, or other property) against loss or damage by fire and other risks included in an all risks
property policy to the extent of the full replacement cost thereof, PROVIDED HOWEVER,
that the Lessor may also obtain and maintain insurance for other perils or liabilities, including
rental loss insurance and boiler and pressure vessel insurance, related to the lands, building or
improvements or the Lessor’s interest therein, which other insurance shall be in the Lessor’s
discretion; PROVIDED FURTHER, that such policies may have such deductibles as the Lessor
shall determine. Any such policy of property insurance for which the Lessee pays a portion of
the premiums shall, to the extent obtainable, contain a waiver of subrogation as against the
Lessee. Nothing contained in this Clause 26 shall derogate from the Lessee’s covenant contained
in Clause 12 hereof.

27 TAXES

The Lessor shall, from time to time, pay or cause to be paid the taxes, levies or rates
(including local improvement charges and school taxes), assessments and other outgoings
referred to in Clause 8 hereof, PROVIDED HOWEVER, that nothing contained in this Clause 27
shall derogate from the Lessee’s covenant contained in Clause 8 hereof. The Lessor may defer
any such payments or compliance to the fullest extent permitted by law so long as it pursues in
good faith any contest or appeal of any such taxes with reasonable diligence.

THE LESSOR AND THE LESSEE FURTHER COVENANT AND AGREE AS
FOLLOWS:

28 DAMAGE & DESTRUCTION

(a) If the demised premises or the building shall at any time during the term hereof granted be
damaged or destroyed by fire, lightning, tempest or other peril insured against by the Lessor, so
as:

(iii)  the same is/are damaged or destroyed, to the extent that the same cannot with reasonable
diligence be rebuilt, repaired or restored within one hundred and twenty (120) days of the date of
such damage or destruction (which determination shall be made in the opinion, in writing, of an
architect selected by the Lessor, which written opinion shall be delivered to the Lessee within
thirty (30) days of the occurrence of such damage) then the Lessor may terminate this lease by
notice in writing to the Lessee given within thirty (30) days of the occurrence of such damage
and on the giving of such notice, the rent hereby reserved shall be forthwith payable by the
Lessee only to the date of such damage or destruction and the term hereby granted shall
immediately terminate and the Lessor may forthwith re-enter and take possession of the demised
premises and deal with the same as fully and effectively as if these presents had not been entered
into. But if within the said period of thirty (30) days the Lessor shall not give notice terminating
this lease, then as soon as reasonably practicable thereafter the Lessor shall undertake or
continue the repair of the same with all reasonable diligence and the basic rent hereby reserved,



or a proportionate part thereof depending upon the proportion of the demised premises that are
not fit for use by the Lessee for the intended purpose of the lease, shall abate until the demised
premises have been rebuilt and made ready for the work to be carried out by the Lessee.

(iv)  the same is/are damaged or destroyed to the extent that the same can, with reasonable
diligence, be rebuilt, repaired or restored within one hundred and twenty (120) days of the date
of such damage and destruction (which determination shall be made in the opinion, in writing, of
an architect selected by the Lessor, which written opinion shall be delivered to the Lessee within
thirty (30) days of the occurrence of such damage), the Lessor shall as soon as reasonably
practicable after such determination undertake or continue the repair of the same with all
reasonable diligence provided, however, that nothing herein contained shall impose any
obligation upon the Lessor to complete such repair within the period of one hundred and twenty
(120) days and the basic rent hereby reserved, or a proportionate part depending upon the
proportion of the demised premises that are not fit for use by the Lessee for the intended purpose
of this lease, shall abate until the demised premises have been rebuilt and made ready for the
work to be carried out by the Lessee. ‘

(b)  For greater certainty it is agreed that the expressions “building” and “demised premises”
shall be deemed not to include the Lessee’s trade fixtures, tenant improvements and the partitions
in the demised premises, merchandise, stock in trade, furniture or other property.

(©) If the Lessor rebuilds the demised premises as contemplated in this Clause 28, it will not
be required to reproduce exactly the condition and configuration of the demised premises that
existed before the damage, provided that it reproduces the same to a comparable condition and
configuration.

(d)  The certification of the Lessor’s representative in charge of the rebuilding will bind the
parties hereto as to the state of usability of the demised premises and to the date upon which the
Lessor’s work is completed and the demised premises fit for the purpose of the Lessee’s work.
The Lessee shall thereafter undertake and complete, at its expense, all work required to finish the
demised premises, including the Lessee’s improvements and all partitions in the demised
premises, to permit the Lessee to reopen for business therein as promptly as possible.

(e) Notwithstanding any of the foregoing provisions of this Clause 28 to the contrary, in the
event that the damage or destruction referred to above is caused by the negligence or misconduct
or act of the Lessee, its servants, agents, contractors, licensees, employees or other persons for
whom in law the Lessee is responsible, to the extent that the amount of liabilities, damages, costs
claims, suits, or actions of any nature whatsoever suffered by the Lessor as a result of such
damage or destruction are not recoverable pursuant to insurance policies carried by the Lessor
and required by the terms of this lease to contain a waiver of subrogation, the Lessee shall
indemnify and save harmless the Lessor and this indemnity shall survive the expiration or sooner
termination of the lease.

b

29 ALTERATIONS & IMPROVEMENTS

PROVIDED HOWEVER, that no alterations, improvements, partitions, or changes of
whatsoever kind shall be made without the written consent of the Lessor first had and obtained,
such consent not to be unreasonably withheld; PROVIDED FURTHER, that any such repairs,
alterations, improvements, partitions, or changes of whatsoever kind shall be made in a good and
workmanlike manner with new, first-class materials and shall be carried out and the plans
relating thereto shall be prepared by such tradesmen, engineers or consultants as are approved by
the Lessor, which approval shall not be unreasonably withheld. All alterations, improvements,
partitions and changes made in or to the demised premises at any time before or after the taking
of possession by the Lessee, by the Lessee or the Lessor, shall immediately become the property
of the Lessor and form part of the demised premises and the building, PROVIDED ALWAYS
that the Lessor may at the expiration or sooner termination of this lease require that the Lessee
promptly at the Lessee’s expense remove from the demised premises all trade fixtures,
furnishings, alterations, improvements and partitions therein all as specified by the Lessor in
writing, and the Lessee shall make good any damage caused by the said removal.

All trade fixtures installed in the demised premises by the Lessee and all other property
not attached or affixed to the demised premises other than by its own weight and installed in the
demised premises by the Lessee shall remain the property of the Lessee and shall not form a part
of the demised premises during the term of this lease PROVIDED that no such trade fixtures
which are attached or affixed to the demised premises other than by their own weight shall be
removed from the demised premises during the term unless replaced by trade fixtures of



comparable value. At the expiration or sooner termination of the term of this lease all trade
fixtures attached or affixed to the demised premises other than by their own weight and other
than for those excepted fixtures with respect to which the Lessor, prior to their installation,
granted to the Lessee a right of removal at the expiration or sooner termination of the lease, shall
become the sole property of the Lessor; PROVIDED HOWEVER, that the Lessor may at the
expiration or sooner termination of this lease require that the Lessee remove any such fixtures
and restore the demised premises in whole or in part to the same condition in which they were at
the time of entering into this lease, the exceptions to the Lessee’s repair obligations only
excepted.

30 SIGNS

No signs shall be installed in or on the demised premises or the building or the lands
without the consent of the Lessor, and, in any event, all signs shall conform to building standard
as to size and design, shall be installed by the Lessee and, at the termination of this lease, shall be
removed by the Lessee and any damages caused by such removal shall be repaired, all at the
expense of the Lessee. All such signs shall require the written consent of the Lessor as to
location and design before their installation and shall conform to all applicable codes or statutes.

31 NO LIENS

The Lessee shall not suffer or permit during the term of this lease any builder’s liens or
other liens for work, labour, services or material ordered by it or for the cost of which it may in
any way be obligated, to attach to the demised premises or any portion thereof, or to any
improvements erected upon the same, and that whenever and so often as any such lien or liens
shall be filed or shall attach, the Lessee will within fifteen (15) days thereafter either pay the
same or procure the discharge thereof by giving security or in such other manner as is or may be
required or permitted by law.

In the event the Lessee fails to take such action as aforesaid, the Lessor may, but not be
obliged to, take such action as may be necessary to procure the discharge of such lien (including
payment of amounts claimed by the lien claimant) and the Lessee shall forthwith upon demand
from the Lessor pay the Lessor any and all expenses and amounts, including legal fees, so
incurred in discharging any such lien.

32 TIME FOR PAYMENT AND LEGAL COSTS

All amounts required to be paid by the Lessee to the Lessor pursuant to this lease shall,
unless otherwise specified herein, be payable on demand at the place and to the person
designated by the Lessor for payment of rent and if not so paid shall be treated as rent in arrears
and the Lessor may, in addition to any other remedy it may have for the recovery of the same,
distrain for the amount thereof as rent in arrears.

In the event that the Lessee shall make default in payment of any sums required to be
paid by it under this lease (other than payments to the Lessor), the Lessor may pay the same.

Unless otherwise expressly provided herein all sums referred to in the preceding
paragraph of this Clause 32 and all costs paid by the Lessor as between solicitor and client on
account of any default by the Lessee under this lease, shall be payable by the Lessee to the
Lessor forthwith, either before or after payment by the Lessor with interest thereon at the rate
aforesaid from date of payment of such sums or costs by the Lessor. The Lessor may, by notice
to the Lessee, demand payment thereof and if not so paid by the Lessee upon such demand, the
amount thereof shall be deemed to be rent in arrears and the Lessor may, in addition to any other
remedy it may have for the recovery of the same, distrain for the amount thereof as rent in
arrears.

33 DEFAULT
If and whenever:
1) the basic rent hereby reserved, or any part thereof, be not paid when due, or there

is non-payment of any other sum which the Lessee is obligated to pay under any provisions of
this lease, provided the Lessor has given five (5) days notice of such non-payment; or



(i)  the term hereby granted, or any goods, chattels or equipment of the Lessee, shall be taken
or be exigible in execution or in attachment or if a writ of execution shall issue against the
Lessee; or

(iii)  the Lessee shall become insolvent or commit an act of bankruptcy or become bankrupt or
take the benefit of any Act that may be in force for bankrupt or insolvent debtors or become
involved in a winding-up proceeding, voluntary or otherwise, or if a receiver shall be appointed
for the business, property, affairs or revenues of the Lessee, or if any governmental authority
shall take possession of the business or property of the Lessee; or

(iv)  the Lessee shall make a bulk sale of its goods or move or commence, attempt or threaten
to move its goods, chattels and equipment out of the demised premises (other than in the routine
course of its business) or shall, for a period of five (5) consecutive days (without written consent
of the Lessor), fail to conduct business from or occupy the demised premises; or

(v)  the Lessee shall purport to assign, transfer, sub-let, or grant a license with respect to any
portion or all of the term or the demised premises or control of the Lessee if a corporation is
changed without, in either of the aforesaid cases, the written consent of the Lessor; or

(vi) the Lessee fails to remedy any condition giving rise to cancellation, threatened
cancellation, reduction or threatened reduction of any insurance policy on the building or any
part thereof within twenty four (24) hours after notice thereof by the Lessor; or

(vii) the Lessee shall abandon or vacate the demised premises;

(viii) the Lessee shall not observe, perform and keep any other of the covenants, agreements,
provisions, stipulations and conditions herein to be observed, performed and kept by the Lessee
and shall persist in such failure for twenty (20) days after notice by the Lessor requiring that the
Lessee remedy, correct, desist or comply (or in the case of any such breach which reasonably
would require more than twenty (20) days to rectify unless the Lessee shall commence
rectification within the said twenty (20) day period and thereafter promptly and diligently and
continuously proceed with the rectification of the breach); or

then and in any of such cases at the option of the Lessor, the full amount of the current month’s
and next ensuing three (3) months’ instalments of rent shall immediately become due and
payable and the Lessor may immediately distrain for the same, together with any arrears then
unpaid; and the Lessor may without notice of any form of legal process forthwith re-enter upon
and take possession of the demised premises or any part thereof in the name of the whole and
remove and sell the Lessee’s goods, chattels and equipment therefrom, any rule of law or equity
to the contrary notwithstanding; and the Lessor may seize and sell such goods, chattels, and
equipment of the Lessee as are in the demised premises or at any place at which the Lessor or
any other person may have removed them in the same manner as if they had remained and been
distrained upon the demised premises; and such sale may be effected in the discretion of the
Lessor either by public auction or by private treaty, and either in bulk or by individual item, or
partly by one means and partly by another, all as the Lessor in its entire discretion may decide.

34 CONSEQUENCES OF DEFAULT

If and whenever the Lessor is entitled to re-enter the demised premises, or does re-enter
the demised premises, the Lessor may either terminate this lease by giving notice of termination
to the Lessee, or by posting notice of termination in the demised premises, and in such event the
Lessee will forthwith vacate and surrender the demised premises or alternatively, the Lessor may
from time to time without terminating the Lessee’s obligations under this lease, make alterations
and repairs considered by the Lessor necessary to facilitate a sub-letting and sub-let the demised
premises or any part thereof as agent of the Lessee for such term or terms and at such rent or
rents and upon such other terms and conditions as the Lessor in its reasonable discretion
considers advisable. Upon each sub-letting all rent and other monies received by the Lessor
from the sub-letting will be applied first to the payment of indebtedness other than rent due
hereunder from the Lessee to the Lessor, second to the payment of costs and expenses of the
sub-letting including brokerage fees and solicitor’s fees and costs of the alterations and repairs,
and third to the payment of rent due and unpaid hereunder. The residue, if any, will be held by
the Lessor and applied in payment of future rent as it becomes due and payable. If the rent
received from the sub-letting during a month is less than the rent to be paid during that month by
the Lessee, the Lessee will pay the deficiency to the Lessor. The deficiency will be calculated
and paid monthly. No re-entry by the Lessor will be construed as an election on its part to
terminate this lease unless a written notice of that intention is given to the Lessee or posted as



aforesaid. Despite a sub-letting without termination, the Lessor may elect at any time to
terminate this lease for a previous breach. If the Lessor terminates this lease for any breach, the
Lessee will pay to the Lessor on demand therefore all amounts due to the Lessor to that time
together with all losses and damages the Lessor suffers as a result of that termination, including
prospective losses and damages for the unexpired portion of the term.

35 DISTRESS

The Lessee waives and renounces the benefit of any present or future statute or any
amendments thereto taking away or limiting the Lessor’s right of distress and agrees with the
Lessor that, notwithstanding any such enactment, all goods and chattels of the Lessee from time
to time on the demised premises shall be subject to distress for arrears of rent.

36 SURRENDER

The Lessee shall, subject to any provisions of Clause 29 or this Clause 36 to the contrary,
at the expiration of or sooner termination, peacefully surrender and yield up to the Lessor all and
every part of the demised premises together with all buildings, structures, and fixtures including
all appurtenances, alterations, repairs, additions and replacements thereto all in good order,
condition and repair and free of the residual effects of any chemicals, gases, pollutants or other
products which the Lessee may have stored, created or used in the demised premises and shall
leave the demised premises in a clean and broom swept condition. PROVIDED ALWAYS, that
the Lessee shall on the expiration or sooner termination of this lease sever and remove any and
all fixtures which are not or have not become the property of the Lessor and the Lessee shall
forthwith restore and repair the demised premises and any damage caused as a result of such
severance or removal. If the Lessee does not so sever and remove in the time hereinbefore
limited, the Lessor at its option may do so at the expense of the Lessee and the Lessee will have
no interest whatsoever therein. PROVIDED ALWAYS, that no such fixtures and no goods or
chattels of any kind will, except in the ordinary course of business, be removed from the demised
premises during the term or at any time thereafter without the written consent of the Lessor first
had and obtained, until all rent in arrears has been fully paid.

37 RIGHT TO EXHIBIT PREMISES

The Lessor and its agents may at all reasonable times enter the demised premises to
exhibit the same for the purposes of sale and may at all reasonable times during the last twelve
(12) months of the term of this lease enter the demised premises to exhibit the same for purposes
of rent and, in addition thereto, may display the usual “For Sale” and “To Let” signs thereon.

38 OVERHOLDING

If, at the expiration of this lease the Lessee shall hold over for any reason, in the absence
of written agreement between the Lessor and the Lessee to the contrary, the tenancy of the
Lessee thereafter shall be from month to month only and shall be subject to all the terms and
conditions of this lease, except as to duration, any Lessee options or inducements herein
provided, and the monthly basic rent shall be one eighth of the annual basic rent herein provided
for together with all additional rent payable hereunder.

39 WAIVER BY THE LESSOR

The failure of the Lessor to insist in any one or more cases upon the strict performance of
any of the covenants of this lease or to exercise any option herein contained shall not be
construed as a waiver or a relinquishment for the future of such covenant or option and the
acceptance of rental by the Lessor with knowledge of the breach by the Lessee of any covenants
or conditions of this lease shall not be deemed a waiver of such breach and no waiver by the
Lessor of any provisions of the lease shall be deemed to have been made unless expressed in
writing and signed by the Lessor.

40 NOTICES

Any notices herein provided or permitted to be given by the Lessee to the Lessor shall,
except in the event of mail strike during which time all notices must be personally delivered, be
sufficiently given if delivered in person or sent by registered mail, postage prepaid, posted within
Canada, addressed to the Lessor at:

2125028 Ontario Inc.



¢/o RDP Fulfillment Corporation
1725 mcPherson Court
Pickering,Ontario L1W3E9
ATTENTION: Robert Pinheiro

and/or to such other address(es) as may be designated in writing by the Lessor from time to time,
and any notice herein provided or permitted to be given by the Lessor to the Lessee shall, except
in the event of mail strike during which time all notices must be personally delivered, be
sufficiently given if delivered in person or mailed postage prepaid, posted within Canada,
addressed to the Lessee at the demised premises.

Notice given as aforesaid, if posted in Canada, shall be conclusively deemed to have been
given on the fifth business day following the day on which such notice is mailed; or if delivered
in person, on the date of delivery. Either party may at any time give notice in writing to the other
of any change of address of the party giving such notice, and from and after the giving of such
notice the address therein specified shall be deemed to be the address of such party for the giving
of notice hereunder. The word “notice” in this paragraph shall be deemed to include any request,
statement or other writing in this lease provided or permitted to be given by the Lessor or the
Lessee.

41 RULES & REGULATIONS

The Lessee shall faithfully observe and comply with such rules and regulations as shall
be communicated in writing to the Lessee from time to time, which in the judgment of the Lessor
shall be necessary for the reputation, safety, care, operation, repair and appearance of the lands
and building or the equipment thereof, or the comfort of the lessees or other occupants or users
of the building, which rules and regulations (which may be changed from time to time by the
Lessor) shall be deemed to be incorporated in and form part of this lease.

42 SUBORDINATION & ACKNOWLEDGEMENTS

In the event of registration of this lease (or a notice based thereon) in the Land Registry
Office by the Lessee, and in the further event of a mortgage or trust deed or deeds supplemental
thereto being registered against the lands, such mortgage or trust deed or deeds supplemental
thereto shall take priority over this lease in every respect and the Lessee shall within ten (10)
days of the request of the Lessor execute and deliver to the Lessor any and all documents
required to give effect to the foregoing, including postponements under the appropriate Act for
the Province of Ontario dealing with such matters. Further, the Lessee shall within ten (10) days
of the request thereof by the Lessor, from time to time, execute and deliver to the Lessor and, if
required by the Lessor, to any mortgagee (including any trustee under a deed of trust and
mortgage) or other person designated by the Lessor, a certificate in writing as to the then status
of this lease, including whether it is in full force and effect, is modified or unmodified,
confirming the rent payable hereunder and the state of accounts between the Lessor and the
Lessee and the existence or non-existence of defaults and any other matters pertaining to the
lease as to which the Lessor shall request of such certificate. PROVIDED FURTHER, that the
Lessee, whenever requested by any mortgagee (including any trustee under a deed of trust and
mortgage), shall attorn to such mortgagee as a lessee upon all terms and conditions of this lease
and shall execute promptly whenever requested by the Lessor or by such mortgagee an
instrument of attornment.

43 NOTICE OF DEFECTS

The Lessee will at all times, with respect to those matters of which the Lessee shall have
knowledge, give the Lessor prompt written notice of any accident or defect to or in the water
pipes, gas pipes, air conditioning equipment, heating apparatus, electrical apparatus or other
wires, or plumbing fixtures in the demised premises or in any other portion of the building.

44 CONTROL OF THE LANDS AND BUILDING BY THE LESSOR

(a) The Lessor will control the lands and building. In its control of the lands and building, the
Lessor will have, among its other rights, the right to, (i) close all or any part of the lands or
building to the extent which the Lessor’s counsel advises is legally sufficient to prevent a
dedication of or the accrual of any rights or any person or the public in the lands or building, (ii)



grant, modify and terminate easements and other agreements pertaining to the use and
maintenance of all or any part of the lands or building, (iii) from time to time change the area,
level, location, arrangement or use of the building or any part of it, (iv) construct other buildings,
structures or improvements, construct additions, subtractions from, or rearrangements of
buildings and improvements in the building, and construct additional buildings or facilities
adjoining or proximate to the building, (v) expand, use or alter the common areas including the
parking areas, (vi) with the consent of the Lessee (which consent will not be withheld
unreasonably) relocate or rearrange the demised premises, and (vii) do whatever else, in the use
of good business judgment the Lessor determines to be advisable for the more efficient and
proper operation of the lands and building.

(b) if as a result of the exercise by the Lessor of its rights set out in this Section, the common
areas are diminished or altered, the Lessor will not be subject to liability nor will the Lessee be
entitled to any compensation or abatement of rent, nor is any alteration or diminution of the
common areas to be considered constructive or actual eviction, or a breach of quiet enjoyment.

(c) the Lessee will not do or permit, any act in or about the common areas or the building which
in the Lessor’s opinion hinders or interrupts the flow of traffic to, in and from the building and
the Lessee will not do, nor will it permit anything to be done which, in the Lessor’s opinion
obstructs free movement of persons doing business in the building.

(d) notwithstanding anything contained in this lease, and except when necessary in connection
with the completion of the Lessor’s rights and obligations provided in this lease, the Lessor
agrees that in exercising its rights hereinbefore set out it will do so in a manner so as not to
unreasonably or materially interfere with the Lessee’s business operations, use and enjoyment of
the demised premises, nor access to and from the demised premises. The Lessor shall exercise
any rights contained in this Section, in a reasonable and prudent manner so as to minimize any
disruption to the Lessee during business hours. In the event that in the exercise of its rights or
performance of its duties aforesaid, it must proceed with activities of a nature materially
interfering with or disruptive of the Lessee’s business operations, use and enjoyment of the
demised premises or access to or from them, it will use reasonable efforts to do so after business
hours.

45 TIME OF ESSENCE

Time shall be of the essence hereof.

46 HEADINGS

The parties hereto agree that the headings form no part of this lease and shall be deemed
to have been inserted only for convenience of reference.

47 INTERPRETATION

Wherever the singular and masculine or neuter are used throughout this lease they shall
be construed as if the plural and feminine had been used where the context of the party or parties
hereto so requires and the rest of the sentence shall be construed as if the necessary grammatical
and terminological changes thereby rendered necessary had been made.

48 ACCEPTANCE

The Lessee does hereby accept this lease of the demised premises to be held by it as
tenant and subject to the conditions, restrictions and covenants herein set forth.

49 GOVERNING LAWS

This lease and any rules and regulations adopted hereunder shall be governed by the laws
of the Province of Ontario. Should any provision of this lease and/or its conditions be illegal or
not enforceable under the laws of the Province of Ontario, it or they shall be considered
severable, and this lease and its conditions shall remain in force and be binding upon the parties
as though the provision or provisions had never been included.

50 RESERVATION TO LESSOR

All outside walls of the demised premises and any space in the demised premises used for
passageways and common areas as well as access thereto through the demised premises for the
purpose of use, operation, maintenance and repair are expressly reserved to the Lessor.



51 REPRESENTATIONS

The Lessee acknowledges that the taking of possession by it pursuant to the terms of this
lease shall be deemed to be conclusive evidence that any improvements or work required to be
undertaken by the Lessor with respect to the demised premises has been completed to the
satisfaction of the Lessee and that the Lessee has inspected and accepts the demised premises.

The Lessee hereby acknowledges that the demised premises are taken without
representation of any kind on the part of the Lessor or its agents other than as set forth herein. It
is understood and agreed that no representative or agent of the Lessor or Lessee is or shall be
authorized or permitted to make any representation with reference thereto, or to vary or modify
this agreement in any way, and that this lease contains all of the agreements and conditions made
between the parties hereto respecting the demised premises and that any addition to or alteration
of or changes in this lease or other agreements hereafter made or conditions created to be binding,
must be made in writing and signed by both parties.

52 BINDING ON SUCCESSORS & APPROVED ASSIGNS

This lease and everything herein contained shall enure to the benefit of and be binding
upon the parties hereto, the successors and assigns of the Lessor and the approved successors and
assigns of the Lessee.

53 SALE OR FINANCING OF LANDS OR ASSIGNMENT BY LESSOR

The Lessee acknowledges that the rights of the Lessor under this lease may be mortgaged,
charged, transferred or assigned to a purchaser or to a mortgagee or trustee. The Lessee further
acknowledges that in the event of the sale by the Lessor of the lands or a portion thereof
containing the demised premises or the assignment by the Lessor of this lease or of any interest
of the Lessor hereunder, the Lessor shall, without further written agreement, be freed and
relieved of liability under this lease.

54 REGISTRATION

Notwithstanding the provisions of Clause 42 hereof the Lessee shall, upon the request of
the Lessor and at the cost and expense of the Lessee, cause this lease or a notice based thereon to
be registered in the appropriate Land Registration Office in the Province of Ontario in the event
the Lessor requires this lease to be registered in priority to any mortgage, trust deed or trust
indenture which may now or at any time hereafter affect in whole or in part the demised premises
or the lands. The Lessee shall execute promptly any certificate or other instrument which may
from time to time be requested by the Lessor to give effect to the provisions of this Clause 54.
Upon the expiration or earlier termination of this lease the Lessee shall, at its expense, forthwith
remove and discharge all caveats, registered by it on the title to the lands and building. This
obligation shall survive the expiration or sooner termination of the term hereof.

55 LAND USE RESTRICTIONS

The Lessee shall not do or cause to be done any act or make or cause to be made any
omission which will result in a breach or contravention of any land use restrictions, development
control agreements, restrictive covenants or similar instruments registered against title to the
lands.

56 EXCLUSION OF LIABILITY
It is agreed between the Lessor and the Lessee that:

(@  The Lessor, its agents, servants and employees shall not be liable for damage or injury to
any property of the Lessee which is entrusted to the care or control of the Lessor, its agents,
servants or employees;

(b)  The Lessor, its agents, servants and employees, shall not be liable nor responsible in any
way for any personal or consequential injury of any nature whatsoever that may be suffered or
sustained by the Lessee or any employee, agent, customer, invitee or licensee of the Lessee or
any other person who may be upon the demised premises or the lands or for any loss or damage
or injury to any property belonging to the Lessee or to its employees or to any other person while
such property is on the demised premises or the lands and in particular (but without limiting the
generality of the foregoing), the Lessor shall not be liable for any damage or damages of any
nature whatsoever to any such property or persons caused by the failure, by reason of a



breakdown of any apparatus or part thereof or other cause, to supply adequate drainage, snow or
ice removal, heating, air conditioning, or electricity, or by reason of the interruption of any
public utility or service or in the event steam, water, rain, or snow may leak into, issue, or flow
from any part of the building or from the water, steam, sprinkler, or drainage pipes or plumbing
works of the same, or from any other place or quarter or for any damage caused by anything
done or omitted by any lessee. The Lessee shall not be entitled to any abatement of basic rent or
additional rent in respect of any such condition, failure or interruption of service.

(c) The Lessor, its agents, servants, employees or contractors shall not be liable for any damage
to the demised premises or the contents thereof by reason of the Lessor, its agents, servants,
employees or contractors, entering upon the demised premises as herein provided to undertake
any examination thereof or any work therein or in the case of an emergency.

57 LESSOR’S RIGHT TO PERFORM

If the Lessee fails to perform any of the covenants or obligations of the Lessee under or
in respect of this lease, the Lessor may from time to time at its discretion perform or cause to be
performed any such covenants or obligations or any part thereof and for such purpose as may be
requisite and may enter upon the demised premises to do such things, and all expenses incurred
and expenditures made by or on behalf of the Lessor as well as a reasonable supervisory fee shall
be paid forthwith on demand by the Lessee to the Lessor. If the Lessee fails to pay the same the
Lessor may add the same to the rent and recover the same by all remedies available to the Lessor
for recovery of rent in arrears; PROVIDED HOWEVER, that if the Lessor commences and
completes either the performance of any such covenants or obligations or any part thereof, the
Lessor shall not be obliged to complete such performance or be later obliged to act in like
fashion.

58 CONSENTS FROM LESSOR

To the extent that the Lessee requires the consent or approval of the Lessor to any act or
proposed act of or on behalf of the Lessee, the Lessee shall pay to the Lessor on demand all
reasonable costs and fees of the Lessor or paid or payable by the Lessor for considering the
request for such consent or approval and implementing any such consent or approval including
the costs to the Lessor of obtaining the advice of its professional or management advisors or
consultants with respect to such request or the implementation thereof.

59 JOINT AND SEVERAL

Where the Lessee herein is comprised of more than one person, the obligations of the
Lessee are joint and several obligations of each of such persons.60 STATUS STATEMENT

Within ten (10) days after written request therefore by the Lessor, or in the event that
upon any sale, assignment, lease or mortgage of the building or the lands thereunder by the
Lessor, a status statement shall be required from the Lessee, the Lessee hereby agrees to deliver
in the form supplied by the Lessor a certificate to any proposed mortgagee or purchaser or to the
Lessor, stating (if such be the case) that:

(a) this lease is unmodified and in full force and effect (or if there have been any modifications,
that this lease is in full force and effect as modified and identify the modification agreements, if
any);the date of the commencement of the term;

(b)  the date to which the Rent has been paid under this lease; and

(c) whether or not there is any existing default by the Lessee in the payment of Rent or other
sum of money under this lease, and whether or not there is any other existing default by either
party under this lease with respect to which a notice of default has been served, and if there is
any such default, specifying the nature and extent thereof.

60 SALES TAX

Notwithstanding any other provisions of this lease to the contrary, the Lessee shall pay to
the Lessor an amount equal to any and all goods and services taxes, sales taxes, value added
taxes, or any other taxes imposed on the Lessor with respect to rents, additional rents or any
other amounts payable by the Lessee to the Lessor under this lease, whether characterized as a
goods and services tax, sales tax, value added tax or otherwise (herein called “Sales Taxes™), it
being the intention of the parties that the Lessor shall be fully reimbursed by the Lessee with




respect to any and all Sales Taxes payable by the Lessor. The amount of such Sales Taxes so
payable by the Lessee shall be calculated by the Lessor in accordance with the applicable
legislation and shall be paid to the Lessor at the same time as the amounts to which such Sales
Taxes apply are payable to the Lessor under the terms of this lease or upon demand at such other
time or times as the Lessor from time to time determines. Notwithstanding any other provision
in this lease to the contrary, the amount payable by the Lessee under this paragraph shall be
deemed not to be rent or additional rent, but the Lessor shall have all of the same remedies for
and rights of recovery of such amount as it has for recovery of rent under this lease.

61 HAZARDOUS SUBSTANCES

The Lessee shall at its own cost comply with all laws, regulations and government orders
or directions relating to the use, generation, manufacture, production, processing, storage,
transportation, handling, release, disposal or cleanup of hazardous substances and the protection
of the environment on, under or about the demised premises and the lands. The term “hazardous
substances” as used in this Lease shall include, without limitation, flammable, explosives,
radio-active materials, hazardous chemicals and wastes or substances, petroleum and petroleum
products and all substances, materials, goods or gases declared or listed to be hazardous or toxic
under laws or regulations now or hereafter in force. The Lessee shall not use or cause or permit
to occur the generation, manufacture, production, processing, storage, handling, release, disposal
or cleanup of any hazardous substance on, under or about the demised premises or the
transportation to or from the demised premises of any hazardous substance (except as
specifically disclosed to the Lessor and permitted in this Lease). Upon the demand by any
governmental authority or the Lessor that a cleanup be undertaken because of any addition,
deposit, emission, leak, spill, discharge or other release of hazardous substances that occur
during the term on, under, about, at or from the demised premises, the Lessee shall at its own
expense take all remedial action necessary to carry out a full and complete cleanup. Upon the
request of the Lessor, and in any event within the calendar month preceding the calendar month
in which the term expires, the Lessee shall provide to the Lessor an independent report or audit
in form and substance and from qualified experts approved by the Lessor acting reasonably
regarding hazardous substances and the protection of the environment on, under or about the
demised premises during the term.  The Lessor may at its option elect by written notice to the
Lessee to carry out or have carried out at the expense and in the name of the Lessee the Lessee’s
obligations pursuant to this Clause and the cost thereof shall be payable to the Lessor (or such
other person designated by the Lessor) by the Lessee forthwith on demand together with interest
thereon from the date of the expenditure of such monies by the Lessor until paid by the Lessee.
No action by the Lessor and no attempt by the Lessor to mitigate damages under any law shall
constitute a waiver or release of the Lessee’s obligations hereunder and the Lessee shall
indemnify and save harmless the Lessor from all costs and expenses incurred therefore pursuant
to this Lease. The Lessee’s obligations and liabilities hereunder shall survive the expiration of
this Lease.

62 SCHEDULES
The following Schedules attached hereto forms a part of this Lease:
(ix)  Schedule “A” - Legal Description
(x) Schedule “B” - Sketch of Building
(xi)  Schedule “C” - Rules and Regulations
(xii)  Schedule “D” - Special Conditions

(xiii)) Schedule “E”- Tenant Work




IN WITNESS WHEREOF the parties have executed and sealed this agreement as of the
day and year first above written.

2125028 ONTARIO INC.

Per:
Name: Lot v ‘D\ RHELTRe

Title: DESWOENT

>

CANNAPIECE CORP.
s

Per: 1
Name: Ray RasouTli
Title: CEO
Per:
Name:
Title:
SCHEDULE “A”
LANDS

Part of Lot 18, Range 3, Broken Front Concession, Town of Pickering, Regional Municipality of
Durham, designated as Part 4 on Plan 40R-3303; being all of PIN 26329-0027 (LT)

MUNICIPAL ADDRESS OF DEMISED PREMISES:

1725 McPherson Court, Pickering, Ontario L1W 3E9




SCHEDULE “A”

LANDS

Part of Lot 18, Range 3, Broken Front Concession, Town of Pickering, Regional Municipality of
Durham, designated as Part 4 on Plan 40R-3303; being all of PIN 26329-0027 (LT)

MUNICIPAL ADDRESS OF DEMISED PREMISES:

1725 McPherson Court, Pickering, Ontario L1W 3E9



SCHEDULE “B”

Building

Demised Premises




SCHEDULE «“C”

RULES AND REGULATIONS FORMING PART OF THE WITHIN LEASE

1. The sidewalk, entry passages, fire escapes and stairways, if any, shall not be obstructed by
any of the tenants, or used by them for any purpose other than ingress to and egress from the
demised premises. Lessees will not place or allow to be placed in the building, corridors or public
stairways, if any, any waste paper, dust, garbage, refuse or anything whatever that would tend to
make them unclean or untidy.

2. The windows that reflect or admit light into passageways of the building, if any, shall not be
covered or obstructed by any of the tenants and awnings shall not be put up without the written
consent of the Lessor.

3. The water closets and other water apparatus shall not be used for any purpose other than
those for which they were constructed, and no sweepings, rubbish, rags, ashes or other substances
shall be thrown therein. Any damage resulting by misuse shall be borne by the tenant by whom or
whose agents, servants or employees the same is caused. Lessees shall not deface any part of the
building.

4. The Lessee shall do or permit anything to be done in the demised premises, or bring or keep
anything therein which will by in any way increase the risk of fire or obstruct or interfere with the
rights of other tenants or violate or act at variance with the laws relating to fires or with the
regulations of the Fire Department, or the Board of Health.

5. Lessees, their clerks or servants shall not interfere with other tenants or those having
business with them.

6. No birds or animals shall be kept in or about the demised premises nor shall tenants operate
or permit to be operated a musical or sound producing instrument or device inside or outside the
demised premises which may be heard outside the demised premises.

7. No one shall use the demised premises for sleeping apartments or residential purposes, or
for the storage of personal effects or articles other than those required for business purposes.

8. All tenants must observe strict care not to allow their windows or doors to remain open so as
to admit rain or snow or so as to interfere with the heating of the building. Any injury or damage
caused to the building or its appointments, furnishing, heating and other appliances or to any other
tenant by reason of windows or doors being left open so as to admit rain or snow or by
interferences with or neglect of the heating appliances or by reason of the tenant or other person or
servant, subject to it, shall be made good by the tenant in whose premises the neglect, interference
or misconduct occurred.

9. It shall be the duty of the respective tenants to assist and co-operate with Lessor in
preventing injury to the premises demised to them respectively.

10.  No inflammable oils or other inflammable, dangerous or explosive materials shall be kept or
permitted to be kept in the demised premises. Nothing shall be placed on the outside of window
sills or projections.

11.  No bicycles or other vehicles shall be brought within the building.

12, Lessees shall not place any additional lock upon any door of the building without the written
consent of the Lessor.

13. Lessees shall give Lessor prompt notice of any accident to or any defect in the plumbing,
climate control, mechanical or electrical apparatus or any other part of the building.

14.  Lessees will not do or omit to do or permit to be done or omitted anything upon or in respect
of the demised premises the doing or omission of which (as the case may be) shall be or result in a
nuisance.
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15.  Lessor shall have the right to make such other and further reasonable rules and regulations
as in its judgment may from time to time be needful for the safety, care, cleanliness and appearance
of the demised premises and the building, and for the preservation of good order therein, and the
same shall be kept and observed by the tenants, their clerks and servants.

16. Lessees agree to the foregoing Rules and Regulations, which are hereby made a part of this
lease, and each of them, and agrees that for such persistent infraction of them, or any of them, as
may in the opinion of the Lessor be calculated to annoy or disturb the quiet enjoyment of any other
tenant, or anyone under it, Lessor may declare a forfeiture and cancellation of the accompanying
lease and may demand possession of the demised premises upon one (1) weeks’ notice.



SCHEDULE “D”

SPECIAL CONDITIONS

OPTION TO RENEW

The Lessee shall have the option to renew this Lease for one (3) additional term(s) of five
(5) years, provided that it has duly and regularly paid when due all rent and other costs,
expenses or fees due hereunder, has delivered written notice requiring renewal of this
Lease no later than nine (9) months prior to the expiry of the term, and is not at the time
of delivery of notice of renewal in default in the performance of any of its covenants or
obligations hereunder. Basic rent during the renewal term shall be the greater of the basic
rent in effect during the last year of the term prior to renewal and Fair Market Rent but
otherwise, upon the same terms and conditions as the Lease except for any further
renewal right. Fair Market Rent shall mean an annual fair market rent for the demised
premises determined as of a date 90 days prior to the commencement of the renewal term.
If the parties are unable to agree upon the amount of Fair Market Rent at least 90 days
prior to commencement of the renewal term, either party shall be entitled to have the
amount thereof determined by arbitration in the manner herein provided.

Upon the written demand of either Lessor or Lessee and within ten (10) days of such
demand, each of them shall name one arbitrator, and the two arbitrators so named shall
promptly thereafter choose a third arbitrator. If either of the Lessor or Lessee shall fail to
name an arbitrator within such period, then a second arbitrator shall, upon application by
the party that named the first arbitrator, be appointed by any Justice of the Ontario
Superior Court of Justice. If the two arbitrators shall fail within ten (10) days from their
appointment to agree upon and appoint the third arbitrator, then upon written application
by either of the arbitrators so appointed, a third arbitrator shall be appointed, by any other
Justice of the Ontario Superior Court of Justice. The arbitrators so chosen shall proceed
immediately to hear and determine the question or questions in dispute and the decision
of the arbitrators, or majority of them, shall be made within forty-five (45) days after the .
appointment of the third arbitrator, subject to any reasonable delay due to unforeseen
circumstances. Notwithstanding the foregoing, in the event the arbitrators, or majority of
them fail to make a decision within sixty (60) days after the appointment of the third
arbitrator, then either the Lessor or the Lessee may elect to have new arbitrators chosen in
like manner as if none had been previously selected. The decision of the arbitrators, or a
majority of them shall be drawn up in writing and signed by the arbitrators, or a majority
of them, and shall be binding upon the Lessor and Lessee as to the question or questions
so submitted to arbitration and the Lessor and Lessee shall be bound by such decision.
The provisions of this clause shall be deemed to be a submission to arbitration within the
provisions of the Arbitration Act, 1991, and any other statutory modification or re-
enactment thereof. The compensation of the arbitrators and the ancillary expenses of such
arbitration shall be borne equally by the Lessor and Lessee.

If the basic rent payable during the renewal term has not been determined by the
commencement thereof, the Lessee shall pay interim monthly instalments on account
thereof equivalent to one eighth of the basic rent payable during the last year of the term,
and upon final determination of annual basic rent for the renewal term, an appropriate
adjustment shall be made and any overpayment or underpayment shall be forthwith paid
to the party entitled, together with interest thereon at 1% in excess of the prime
commercial lending rate at any Canadian chartered bank designated by the Lessor,
accruing from each date of underpayment or overpayment, as the case may be.

TENANT FIRST RIGHT OF REFUSAL TO PURCHASE

The Landlord covenants and agrees with the Tenant that, during the term of the lease or
any renewal thereof, the Landlord will give the Tenant three (3) business days to submit
an Offer upon the same terms and conditions as any bona fide Offer to purchase the
leased property that the Landlord has received and is willing to accept, an any Lease
executed by the Landlord and Tenant shall include this first right of refusal. The
Landlord shall give the Tenant written notice of such bona fide Offer and a copy of such
Offer to the Tenant. In the event that the Tenant submits to the Landlord, within the time
period described above, a written and signed Offer to purchase the property upon the




3.

4.

‘same terms and conditions as the Offer initially received by the Landlord, the Landlord

shall accept the Offer submitted by the Tenant. In the event that the Tenant fails to
deliver to the Landlord, within the time limit, described above, a written and signed Offer
to purchase the property on the same terms and conditions as the initial Offer, the
Landlord shall be at liberty to sell the property to the Buyer who submitted the initial
Offer, provided further that the Tenant’s lease shall remain in good standing with all
parties begin bound to the terms as negotiated and stated in the Lease Form. Should the
Tenant exercise the said first right of refusal, the Landlord agrees to pay the Agents so
named in this Agreement (or their successor companies) a fee of two and a half Percent
(2.5%) plus applicable HST of final sale price, of which 1.25% plus applicable HST shall
be paid to the co-operating brokerage so named in this Agreement.

NO RESTORATION

The Tenant shall be permitted to abandon all original leasehold improvements, installa-
tions, alterations, partitions and fixtures installed by the Tenant with the consent of the
Landlord without being obligated to remove same at the expiry or termination of the
Lease or any extension, save and except for non-standard leasehold improvements.
Non-standard improvements will be designated by the Landlord at the time the Tenant
submits an alteration request.

TENANT FIRST RIGHT OF REFUSAL TO LEASE ADJACENT UNITS

The Landlord covenants and agrees with the Tenant that, during the term of the lease
or any renewal thereof, the Landlord will give the Tenant three (3) business days to
submit an Offer To Lease upon the same terms and conditions as any bona fide Offer to
Lease any of the adjacent units of the property that the Landlord has received and is
willing to accept. The Landlord shall give the Tenant written notice of such bona fide
Offer to Lease and a copy of such Offer to Lease to the Tenant. In the event that the
Tenant submits to the Landlord, within the time period described above, a written and
signed Offer to Lease any of the adjacent units of the property upon the same terms and
conditions as the Offer to Lease initially received by the Landlord, the Landlord shall ac-
cept the Offer to Lease submitted by the Tenant. In the event that the Tenant fails to
deliver to the Landlord, within the time limit described above, a written and signed Of-
fer to Lease any of the adjacent units on the same terms and conditions as the initial Of-
fer to Lease, the Landlord shall be at liberty to lease the units to the prospective tenant
who submitted the initial Offer to Lease. Should the Tenant exercise the said first right
of refusal, the Landlord agrees to pay the Agents so named in this Agreement, (or their
successor companies) a fee of Eight Percent (8%) plus applicable HST of first year total
Net Lease Amount, plus Four Percent (4%) of the Total Net Lease amount for the bal-
ance of the Lease term, not including any options to renew, of which 4% plus applicable
HST of the first year total net rental amount and 2% of the balance of the rental term
net amount shall be paid to the co-opearting brokerage so named in this Agreement.



SCHEDULE “E”

TENANT WORK

Attached hereto and forming an integral part of this Offer to Lease between
2125028 Ontario Inc. (Landlord) and Cannapiece Corp. (Tenant) to be initialled by
both parties for identification purposes.

All changes and renovations described will be installed by licensed and certified professionals at
the expense of the tenant. Renovations will be done to code and will be removed at the
termination of the lease only at the written request of the landlord. If no request is submitted by
the landlord, these renovations and additional equipment shall be deemed leasehold
improvements, and shall remain on the premises and belong to the landlord.

The tenant shall install structure, and drywall to separate 1725 McPherson Court, into four
separate units. Each unit will be self contained and have separate entry doors.

The Tenant shall install an electrical air exchange / ventilation unit as required. This unit will
require cutting in to the roof structure, securing and sealing the unit in place. Any leaks caused
by these air exchange/ventilation units will be responsibility of the tenant to maintain and repair.

Tenant may add additional lighting to the units as needed.

Tenant may add additional heating units to the premises as needed, upkeep of these units shall be
the sole responsibility of the tenant to maintain.

Tenant may add additional plumbing to the premises as needed.

If further meters for gas and power are required, the tenant shall be responsible for contacting the
utility companies and bear the full responsibility of any costs involved.



September 30, 2022

Attention: Ken Best Delivered via email & courier
Senior Property Manager, Central Region KBest@dream.ca
Dream Industrial LP

c/o Dream Industrial Management Corp.

855 Matheson Boulevard East, Unit 15

Mississauga, Ontario

L4W 4L6

Dear Mr. Best:

RE: Notice of Renewal
1725 McPherson Court, Pickering, Ontario (the “Premises”)

Pursuant to Schedule “D” of the lease for Phase | of the Premises dated July 2018 (the
“Lease”), CannaPiece Corp. as tenant hereby provides written notice requiring renewal of the
Lease.

CannaPiece Corp. does not intend to renew the lease for all of the leased premises comprising
Phase Il of the Premises. However, as per previous discussions with you, CannaPiece Corp.
requests that it be permitted to lease the boiler room portion of Phase Il only, as it is required to
operate Phase I. | enclose a diagram of the area requested, showing access via a perimeter
door and the locking of an interior access door to shut it off from the rest of Phase Il without the
need for renovation.

With respect to the return of the balance of Phase Il, | understand that you require certain
information and documentation, as indicated in your email to our Facilities Manager (Saeed
Katanforoush) dated May 26, 2022. Mr. Katanforoush will provide that information and
documentation to you by way of email.

We look forward to hearing from you.
Yours very truly,

Afshin Souzankar

Chief Executive Officer

afshin@cannapiece.ca
1 (416) 666-7978

Encl.
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This is Exhibit “I” referred to in the affidavit

of AFSHIN SOUZANKAR, SWORN BEFORE ME
this 2nd day of November, 2022

"

A COMMISSIONER FOR TAKING AFFIDAVITS



Licence No. - N° de licence
LIC-IQI3F5JFMF-2020-8

LICENCE

This licence is issued in accordance with the Cannabis Act and
Cannabis Regulations

PROTECTED B/ PROTEGE B

LICENCE

Cette licence est délivrée conformément a la Loi sur le cannabis et
le Réglement sur le cannabis

Licence Holder / Titulaire de la licence :
CannaPiece Corp.

Licensed Site / Lieu autorisé :
1725 MCPHERSON COURT, UNIT 02
PICKERING, ON, CANADA, L1W 3E9

The above-mentioned person is authorized to conduct, at the
site specified on this licence, the activities listed below for the
following licence cl and subcl

Standard Processing

La personne susmentionnée est autorisée a effectuer, sur le site
spécifié sur cette licence, les activités énumérées ci-dessous pour
les catégories et les sous-catégories de licence suivantes.

Transformation standard

Activities

Activités

e To possess cannabis

e To produce cannabis, other than obtain it by cultivating,
propagating or harvesting it

e To sell cannabis in accordance with subsection 17(5) of the
Cannabis Regulations

e Avoir du cannabis en sa possession

e Produire du cannabis, sauf en I'obtenant par la culture, la
multiplication et la récolte

e Vendre du cannabis en vertu du paragraphe 17(5) du
Réglement sur le cannabis

Conditions

Conditions

The licence holder must meet the requirements set out in the
Health Canada document entitled “Mandatory cannabis testing for
pesticide active ingredients - Requirements”.

Le titulaire de la licence doit respecter les exigences énoncées
dans le document de Santé Canada intitulé « Analyse obligatoire
du cannabis pour les résidus de principes actifs de pesticides-
Exigences ».

The only cannabis products that the licence holder may sell or
distribute to (i) a holder of a licence for sale, and (ii) a person that
is authorized under a provincial Act referred to in subsection 69(1)
of the Act to sell cannabis, are as follows: cannabis plants;
cannabis plant seeds; dried cannabis; and fresh cannabis.

Les seuls produits du cannabis que le titulaire de la licence peut
vendre ou distribuer (i) a un titulaire d 'une licence de vente et (ii)
a une personne autorisée sous le régime d’une loi provinciale
visée au paragraphe 69(1) de la Loi a vendre du cannabis sont
les suivants : plantes de cannabis; graines provenant d’une
plante de cannabis; cannabis séché; et cannabis frais.

The only cannabis products that the licence holder may send or
deliver to the purchaser at the request of (i) a holder of a licence
for sale, and (ii) a person that is authorized under a provincial Act
referred to in subsection 69(1) of the Act to sell cannabis, are as
follows: cannabis plants; cannabis plant seeds; dried cannabis;
and fresh cannabis.

Les seuls produits du cannabis que le titulaire de la licence peut
expédier ou livrer a I’acheteur a la demande (i) d’un titulaire
d’une licence de vente et (ii) dune personne autorisée sous le
régime d’une loi provinciale visée au paragraphe 69(1) de la Loi
a vendre du cannabis sont les suivants : plantes de cannabis;
graines provenant d’une plante de cannabis; cannabis séché; et

cannabis frais.

Sale for Medical Purposes

Vente a des fins médicales

Activities

Activités

e To possess cannabis
¢ To sell cannabis products in accordance with section 27 and
Part 14, Division 1 of the Cannabis Regulations

e Avoir du cannabis en sa possession
e Vendre des produits du cannabis en vertu de l'article 27 et la
section 1 de la partie 14 du Reglement sur le cannabis

Conditions

Conditions

N/A

nd

Indoor Area(s) / Zone(s) intérieure(s)

The possession of cannabis and the other activities mentioned above are authorized in the following building(s) / La possession de
cannabis et les autre activités mentionnées ci-haut sont autorisées dans les batiment(s) suivant(s) :

1725 McPherson Court

Acting Director, Licencing and Security, Controlled Substances and Cannabis Branch

Directeur par intérim, Licences et sécurité, Direction générale des substances contrélées et du cannabis




PROTECTED B/ PROTEGE B

Effective date of the licence: Date d’entrée en vigueur de la licence:

This licence is effective as of June 7, 2022 Cette licence entre en vigueur & compter du 7 juin 2022
Expiry date of the licence: Date d'expiration de la licence:

This licence expires on February 28, 2023 La présente licence expire le 28 février 2023

Acting Director, Licencing and Security, Controlled Substances and Cannabis Branch
Directeur par intérim, Licences et sécurité, Direction générale des substances contrélées et du cannabis



This is Exhibit “J” referred to in the affidavit

of AFSHIN SOUZANKAR, SWORN BEFORE ME
this 2nd day of November, 2022

"y

A COMMISSIONER FOR TAKING AFFIDAVITS



March 27, 2020

CannaPiece Corp.

Unit #2 — 1725 McPherson Ct.
Pickering, ON L1W 3E9

Attn.: Arash Amin

Dear Arash Amin:

Re: Issuance of Cannabis Licence under the Excise Act, 2001

As all conditions for licence issuance have now been met, your application for a cannabis
licence under the Excise Act, 2001 (Act) has been approved effective March 4, 2020.

Cannabis licence number

The following licence number should be recorded on all correspondence with the CRA:

75260 3886 RD0002
Unit #2 — 1725 McPherson Ct, Pickering, ON L1W3E9

Each of the physical business locations included in the licence application has been
provided with a separate account number as follows:

Account Account
Location | Identifier Type Premises Address
1 RDO0002 Filing Unit #2 — 1725 McPherson Ct, Pickering, ON
L1IW3E9

Acknowledgement of Security

We acknowledge receipt of the required security in the form of certified cheque in the
amount of [$5,000] five thousand dollars.

Renewal of Cannabis Licence

Information related to renewing a cannabis licence is provided in Excise Duty Notice
EDNS52, Obtaining and Renewing a Cannabis Licence. Subject to meeting the
requirements for maintaining a cannabis licence, the licence will remain in effect for the
period specified in the licence.

The expiry date for your licence will be March 3, 2022. In order to renew the cannabis
licence, a completed Form L300, Cannabis Licence Application must be submitted to
your regional office not later than 30 days before the expiry date.



Obligations of a Cannabis Licensee

Changes to Information

The CRA must be informed of any changes to the name, legal entity, business or mailing
address, location of books and records or changes to any other information provided in
the licence application form. The CRA must also be informed if your business/operations
have been discontinued or sold.

Books and Records

All cannabis licensees are required to maintain adequate books and records and provide
access to those books and records to excise officers. Denied access to books and records
or the licensed premises could result in a suspension or the cancellation of a cannabis
licence.

Filing of Returns

A form B300, Cannabis Duty and Information Return for each filing division under your
cannabis licence must be filed for each calendar month whether or not any duty is
payable. Your returns are due at the end of the month following the calendar month for
the production being reported.

Electronic filing of the monthly B300 Cannabis Duty and Information Return, the B301
Application for a Refund of Cannabis Duty, as well as other account information, such as
account transactions and balances, licence status and account maintenance activities, is
available at canada.ca/my-cra-business-account. Electronic filing of returns provides
immediate confirmation that your return has been received by the CRA. Enrollment can
be completed online, and further information is available at canada.ca/my-cra-business-
account or by phone at 1-800-959-5525.

Monthly excise cannabis returns may also be printed from our website at
canada.ca/cannabis-excise so that they may be completed and submitted by mail. Please
note that should a return and any payment due not be filed or received within the time
limits, penalty and interest charges may be applied in accordance with the Act.

Further Approvals

Destruction of cannabis product

During the review of the cannabis licence application, we also considered your request for
approval of a method of destruction under the Act. Pursuant to section 158.16 of the Act,
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a cannabis licensee may re-work or destroy a cannabis product in the manner authorized
by the Minister of National Revenue (Minister). Your request has been approved. Please
see attached Appendix A for more information. If this approved method of destruction
changes, a request in writing must be submitted to the Regional Manager of Excise Duty,
and approval must be obtained prior to any destruction using the new, unapproved
method.

As per section 187.1 of the Act, the Minister may refund to a cannabis licensee the duty
paid on a cannabis product that is re-worked or destroyed by the cannabis licensee in
accordance with section 158.16 if the licensee applies for the refund within two years
after the cannabis product is re-worked or destroyed.

Subparagraph 158.3(a)(iv)of the Act provides that duty is not payable on a cannabis
product that is destroyed by the cannabis licensee in a manner approved by the Minister.

Cannabis product taken for analysis

We also reviewed your request for approval of a method of taking cannabis products for
analysis under the Act. Pursuant to subparagraph 158.3(a)(iii), duty is not payable on a
cannabis product that is taken for analysis by a cannabis licensee in a manner approved
by the Minister. Your request has been approved. Please see attached Appendix B for
more information. If this approved method of taking a cannabis product for analysis
changes, a request must be submitted in writing to the Regional Manager of Excise Duty,
and approval must be obtained prior to any cannabis being taken for analysis using the
new method.

Should you have any questions regarding the above or any other Excise Duty matter,
please call our toll free line at 1-866-667-9851. For general information regarding the
excise duty on cannabis products please go to canada.ca/cannabis-excise. To request a
ruling or interpretation or make a technical enquiry on cannabis excise duty, please call 1-
866-330-3304 or email cannabis@cra-arc.gc.ca.

Sincerely,

Dan Reggio

Ontario Regional Manager

Excise Duty and Taxes Division

Legislative Policy and Regulatory Affairs Branch


http://www.canada.ca/cannabis-excise
mailto:cannabis@cra-arc.gc.ca

Appendix A

Request for approval of method of destruction

During the review of your cannabis licence application, we also considered your request
for approval of a method of destruction under the Act. Pursuant to section 158.16, a
cannabis licensee may re-work or destroy a cannabis product in the manner authorized by
the Minister. Subparagraph 158.3(a)(iv) also states that duty is not payable on a cannabis
product that is destroyed by a cannabis licensee in a manner approved by the Minister.

Based on the information that you provided, we understand the following:

e The location of the destruction will be per your QAS-028-00, dated December 17,
2019;

e The method of destruction will be per your QAS-028-00, dated December 17,
2019;

e The method will be ongoing; and

e The controls in place will be per your QAS-028-00, dated December 17, 2019.

You also indicated that you will maintain the following records: all records listed in QAS-
028-00, dated December 17, 2019.

Based on the information provided, we have determined that the outlined steps would be
sufficient to grant authorization to destroy cannabis products under the following
conditions (these conditions would apply to any cannabis products in your possession):

e Adequate records and information, including the date of destruction, type and
quantity of cannabis products being destroyed, etc. must be kept/maintained;

e Once the destruction is complete, create a record/certificate of destruction, which
should accompany any refund claims submitted for the destruction of duty-paid
products;

e All records for the destruction must be maintained at Unit #2 — 1725 McPherson
Ct, Pickering, ON L1W3EO9.

Although we reserve the right to be present during any destruction, mandatory
notification and witnessing of destruction is not required for regular, routine destruction.
However, unusual destruction or the destruction of packaged goods returned from a
purchaser are required to be reported and may require witnessing of the destruction by an
officer.



Appendix B

Request for approval of a method of taking cannabis products for analysis

In addition to the review of your cannabis licence application, we considered your request
for approval of a method of taking for analysis under the Act. Pursuant to subparagraph
158.3(a)(ii1), duty is not payable on a cannabis product that is taken for analysis by a
cannabis licensee in a manner approved by the Minister.

Based on the information provided, we understand the following:

e The analysis will be conducted per your QAS-017-00 and QAS-022-00, dated
February 6, 2020;

e The method of analysis will be per QAS-017-00 and QAS-022-00, dated February
6, 2020;

e The method will be ongoing; and

e The controls in place will be as per your QAS-017-00 and QAS-022-00, dated
February 6, 2020.

Please note that if the analysis will be conducted off-site by a third party, the
intermediary testing facility will require authorization from Health Canada.

Based on the information provided, we have determined that the outlined steps would be
sufficient to grant authorization for taking cannabis products for analysis under the
following conditions (these conditions would apply to any cannabis product in your
possession):

¢ You must keep adequate records and information including the date taken for
analysis, type and quantity of cannabis products taken, etc.;

e All records for the cannabis taken for analysis must be maintained at Unit #2 —
1725 McPherson Ct, Pickering, ON L1W3E9.
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THIS MEMORANDUM OF UNDERSTANDING is dated as 0-2019

BETWEEN:

CANNAPIECE GROUP INC., a corporation established under the laws of the Province
of Ontario ‘
(hereinafter referred to as “CPG”)

WHEREAS:

A.

CPG is the owner of certain land located at 580 Lake Road, Bowmanville, Ontario, upon which
CPG is developing a facility (the “Facility”) for the purpose of cultivating, processing and selling
cannabis and cannabis-derived products pursuant to the Cannabis Act (Canada) and its regulations
(the “Cannabis Act™);

A portion of the Facility will be dedicated for use by micro-cultivators for small scale cannabis
cultivation as permitted under the Cannabis Act;

The Micro-Cultivator wishes to cultivate cannabis within a dedicated unit at the Facility; and
The parties have agreed to enter into this Memorandum of Understanding (the “MOU”) as a

preliminary agreement to stipulate their respective commitments in relation to the Micro-
Cultivator’s occupation and use of a unit within the Facility.

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the premises, the
mutual covenants contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1.

Commitment to Lease Unit in Facility. Subject to the terms and conditions of this MOU, CPG
agrees to reserve one (1) unit in the Facility for the Micro-Cultivator, and the Micro-Cultivator
hereby commits to lease and occupy the unit upon availability.

Premises. The unit within the Facility to be leased by the Micro-Cultivator (the “Unit”) will be a
micro-cultivation unit assigned by CPG in its discretion, and will have a gross rentable area of
approximately 2,500 square feet. The rentable area will be confirmed by CPG’s independent
accredited architect or architectural technologist. The surface area of the Unit that can be used for
all types of cannabis plants, including all parts of the plants, must be contained within and could
not exceed 2,150 square feet (200 square meter), in accordance with the requirements of the
Cannabis Act regulation applicable to micro-cultivation licenses.

Term. The Micro-Cultivator will lease the Unit from CPG for a term of 5 years, to commence upon
the Facility being constructed and the Unit becoming available for occupancy. Provided that the
Micro-Cultivator is not in material default of its lease for the Unit, the Micro-Cultivator will have
the option to extend the term of the lease for three (3) additional periods of 5 years each for a total
of 20 years’ lease agreement, on the same terms and conditions as set forth in the lease agreement,



10.

save and except that the base rent will be adjusted for each 5 additional terms based on the average
Canadian inflation and or current market rate.

Use of Premises. The Micro-Cultivator will use the Unit for the exclusive purpose of cultivating
cannabis in compliance with the Cannabis Act Regulation.

Rent. The Micro-Cultivator will pay CPG base rent for the Unit in the amount of $20.00 per square
foot per annum during the initial term. The Micro-Cultivator will also pay Micro-Cultivator’s
hydro expenses (separately metered) and additional rent equal to the proportionate share of all
expenses of the Facility, including without limitation realty taxes, maintenance and operating costs,
insurance, utilities and security costs generally known as TML Additional rent will be payable on
the basis of estimates provided by CPG, subject to annual reconciliation. Rent will be payable
monthly in advance on the first day of each month and is subject to HST. Rent payments will begin
on the first day of availability of occupancy of the unit, pro-rated for the first month of occupancy.
The lease for the Unit and the base rent payable thereunder will be completely net and carefree to
CPG.

Unit Development. In connection with déveloping and equipping the Unit for the purpose of
cultivating cannabis, CPG will develop and equip the Unit on behalf of the Micro-Cultivator and
according to the Cannabis Act regulation subject to the Micro-Cultivator paying CPG’s standard
development costs as per schedule and shall have the unit ready as a turn key operation for Micro
Grow Cultivator.

Cannabis Licensing Consulting Services. All licensing consulting services including floor plan
deign, product flow concept, SOP’s and CTLS registration assistance will be provided by
EzziGroup Inc (EGI) to help obtaining a micro-cultivation license under the Cannabis Act, Such
services will include providing guidance regarding completing the license application and
responding to Health Canada inquiries.

Supply Commitment. The Micro-Cultivator is required under an exclusive contract to a minimum
of 75% of every harvested cannabis to CannaPiece Corp., a wholly-owned subsidiary of CPG, and
CannaPiece Corp. will purchase under a purchase agreement from the Micro-Cultivator at least
75% (or up to 100%) of the cannabis produced by the Micro-Cultivator, or such greater percentage
as may be agreed by the parties. The purchase price for such cannabis will be wholesale fair market
prices, based on: 1. an agreed upon market pricing calculation that will be based on the existing
public index of Cannabis pricing in Canada, and 2. Quality of the Cannabis based on established
quality criteria, set in advance, and verified by Laboratory tests of each batch. CannaPiece Corp.
will have the right to audit the Unit and the Micro-Cultivator’s books and records to verify that the
Micro-Cultivator is in compliance with its supply obligations.

Production Standards. All cannabis produced by the Micro-Cultivator must be according to
Cannabis Act Regulation and of a type and standard approved by CPG, CPG has the right to inspect
the operation from time to time in its discretion or at the request of the Micro Grow Cultivator to
make sure the product is being grown in a safe and compliance environment. All production
methods employed by the Micro-Cultivator in producing cannabis shall comply with standards to
be stipulated by CPG from time to time.

Compliance. The Micro-Cultivator will at all times maintain the Unit in compliance with the
Cannabis Act. In connection with all cannabis-related activities carried on by the Micro-Cultivator,
the Micro-Cultivator will at all times remain in strict compliance with the Cannabis Act, all licenses
granted under the Cannabis Act, and all other applicable laws, statutes, regulations, rules, by-laws,
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orders and any other requirements of any government, regulatory agency or judicial body having
the force of law.

Interim Arrangement; Definitive Agreements. This MOU is a legally binding agreement.
Notwithstanding the foregoing, the parties acknowledge and confirm it is their intention that this
MOU will serve only as a preliminary interim agreement in relation to the matters described herein.
The parties intend to conclude definitive agreements in connection with the matters provided for
herein (the “Definitive Agreements”), which agreements will include, without limitation the
following:

(a) Lease agreement for the Unit (By Canadian Craft Growers CCG).
(b) Construction Agreement for development of the Unit (By Canadian Craft Growers CCG).

© Purchase Agreement for the supply of cannabis by the Micro-Cultivator to CannaPiece
Corp. (By CannaPiece Corp).
(d) Agreement with Ezziegroup Inc. for Consulting Services re: license application.

The Definitive Agreements will be in the standard form prepared by CPG consistent with the
provisions of this MOU, and will be executed by the Micro-Cultivator upon availability. Upon the
execution and delivery of the Definitive Agreements, those agreements will supersede this MOU
and this MOU will terminate. CPG may have the Definitive Agreements entered into by any
corporate affiliate of CPG in the place of CPG.

Deposit. Reservation of the Unit for the benefit of the Micro-Cultivator pursuant to this MOU is subject
to and conditional upon the Micro-Cultivator paying to CPG a deposit in the amount of $65,000.00 (the
“Deposit”) upon the execution of this MOU. The Deposit will be held by CPG as security for the Micro-
Cultivator’s obligations under this MOU and the Definitive Agreements. If the Micro-Cultivator refuses
or otherwise fails to execute the Definitive Agreements or complete the development and take occupancy
of the Unit after the application has being submitted to Health Canada, then CPG may apply the Deposit
to compensate for the consulting fees for (EGI) for all losses and damages it incurs as a result of the
Micro-Cultivator’s default. However, if a license could not be obtained under the name of the Micro
grow applicant due to any situation regarding the name of the applicant, the applicant has the right to add
another name to the application and EGI shall re-submit the application for a minimal charge of $1500
CND. If the Micro-Cultivator pays the deposit and EGI is not able to get the Micro-Cultivator their MGC
license, due to no fault of the applicant, the Micro-Cultivator can request the deposit be refunded and
CPG is obligated to refund full deposit.

12.

13.

14.

Availability of Unit. The Micro-Cultivator acknowledges that, as at the date of this MOU, the
Facility is under development, and the Micro-Cultivator will not be able to access the Unit until
such time as the Facility is constructed and the Unit assigned to the Micro-Cultivator by CPG is
available for occupancy.

Recitals. The recitals to this MOU are true and are incorporated into and form an integral part
hereof.

Entire Agreement. This MOU constitutes the entire agreement among the parties in relation to the
subject matter hereof. There are no oral representations or warranties among the parties of any
kind. This MOU may not be amended or modified in any respect except by written instrument
signed by all of the parties.



15.

16.

17.

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

Successors and Assigns. This MOU is binding on and shall inure to the benefit of the parties and
their respective heirs, executors, administrators, successors and permitted assigns, as applicable.
The Micro-Cultivator may not assign or transfer its rights or obligations under this MOU, in whole
or in part, without the prior written consent of CPG, which consent shall not be unreasonably
withheld or delayed.

Counterparts and Delivery. This MOU may be executed in any number of counterparts, each of
which shall be deemed an original and all of which, taken together, shall constitute one and the
same instrument. This MOU may be executed and delivered by facsimile or other form of
electronic transmission, and the parties may rely on a facsimile or electronic signature as though it
were an original signature.

IN WITNESS WHEREQOF, the parties have executed this agreement as of the date first written above.

CANNAPIECE GROUP

FSHaIn Sou2enk
Name: "[*FS"\A‘N SNK{\?\_
Title: M-l G")i nf) \') c&r’\ nen.

I have authority to bind the corporation
Date: {N\afa? A

Signature: AM\/ J&;
il UN

MICRO-CULTIVATOR~
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CANNAPIECE GROUP INC.

Unaudited Consolidated Financial Statements
For the 12 months ended December 31, 2021



Cannapiece Group Inc.

For the 12 months ended December 31, 2021
As at December 31, 2021

December 31,

December 31,

2021 2020
ASSETS

Current
Cash and cash equivalents 670,317 738,566
Accounts receivable 4,511,795 1,619,965
Prepaid expenses and other current assets 719,561 407,670
Inventory 2,691,707 150,000
HST receivable 313,297 770,624
Total Current Assets S 8,906,677 S 3,686,825

Property, plant and equipment
Land 2,926,798 2,926,798
Assets under construction 1,048,024 788,611
Equipment and machinery 13,563,441 9,173,302
Leasehold improvements 10,176,545 8,486,332
Accumulated depreciation (2,103,947) 0
Total Capital Assets 25,610,861 21,375,043
Investments and goodwill 3,099,600 3,584,890
Assets Total $ 37,617,138 S 28,646,758

LIABILITIES

Current Liabilities
Accounts payables and accruals 10,002,104 2,351,083
Unearned Revenue 1,588,109 19,482

Total Current Liabilities

$ 11,590,213

$ 2,370,565

Long-Term Liabilities

Loan 34,845,298 20,729,657
Related party balances 0 143,192
Client deposits 3,376,609 7,066,759
Financing Acquisition Costs 0 1,007,891
Total Long-Term Liabilities 38,221,907 28,947,498

Liabilities Total

$ 49,812,120

$ 31,318,063

SHAREHOLDER'S EQUITY

Share capital 27,541,487 17,015,449
Retained deficit (39,736,469) (19,686,754)
Total Shareholders Equity (12,194,982) (2,671,305)

Liabilities and Shareholder's Equity Total

$ 37,617,138

$ 28,646,758

UNAUDITED - SEE NOTICE TO READER



For the 12 months ended December 31, 2021

For the 12 months ended
YTD December 31, YTD December 31,

2021 2020
Revenue 24,642,389 2,014,913
Raw Materials 9,446,779 1,357,676
Production Wages 8,709,487 1,160,653
Production Supplies 1,151,199 -
Total Direct cost of sales 19,307,464 2,518,329
Gross margin 5,334,924 (503,415)
Staff wages 4,408,015 2,984,536
Independent Contractors 40,089 328,830
Occupancy costs 1,288,863 1,023,042
Travel and entertainment 50,052 94,072
Transportation 88,240 106,720
Telecommunications 248,728 194,678
Equipment rental 610,432 90,547
Repair and maintenance 231,580 201,865
Marketing and promotion 143,429 56,795
Professional fees 800,883 872,281
Insurance 839,515 533,648
Bank Charges 31,068 19,765
Office and general 740,972 660,446
Total Operating Expenses 9,521,866 7,167,225
Operating income (4,186,942) (7,670,641)
Depreciation & Amortization 2,103,947 -
Interest & Financing Fees 5,620,471 4,589,709
Other expenses/(income) 93,643 1,370,952
Share Compensation Costs 6,000,000
Unrealized (Gain)/Loss on investments 558,998 -
Total Other Expenses (Income) 14,377,058 5,960,661
Net Income (18,564,000) (13,631,302)
Deficit - beginning of year (19,686,754) (6,055,453)
Prior year adjustment (1,485,714)
Deficit - end of period (39,736,469) (19,686,754)

UNAUDITED - SEE NOTICE TO READER



CANNAPIECE GROUP INC.

Unaudited Consolidated Financial Statements
For the 8 months ended August 31, 2022



Cannapiece Group Inc.
For the month ended August 31, 2022

August 31, August 31,

2022 2021
ASSETS
Current
Cash and cash equivalents 6,285 1,015,277
Accounts receivable 3,041,594 3,081,279
Prepaid expenses and other current assets 1,748,273 658,323
Inventory 1,757,756 3,719,629
HST receivable 313,297 289,649
Total Current Assets $ 6,867,205 $ 8,764,158
Property, plant and equipment
Land 0 2,926,798
Assets under construction 366,315 793,708
Equipment and machinery 13,966,739 9,774,862
Leasehold improvements 9,273,048 9,465,485
Accumulated depreciation (3,506,447) (1,400,000)
Total Capital Assets 20,099,655 21,560,853
Investments and goodwill 3,099,600 1,453,235
Assets Total $ 30,066,460 $ 31,778,245
LIABILITIES
Current Liabilities
Accounts payables and accruals 9,131,269 8,945,981
Unearned Revenue 1,269,184 600,409
Total Current Liabilities $ 10,400,453 $ 9,546,390
Long-Term Liabilities
Loan 35,098,748 25,064,002
Related party balances 0 159,115
Client deposits 3,242,088 6,883,253
Financing Acquisition Costs 0 2,564,694
Total Long-Term Liabilities 38,340,836 34,671,063
Liabilities Total S 48,741,289 $ 44,217,453
SHAREHOLDER'S EQUITY
Share capital 27,541,517 18,135,457
Retained deficit (46,216,345) (30,574,664)
Total Shareholders Equity (18,674,828) (12,439,208)

Liabilities and Shareholder's Equity Total $ 30,066,460 S 31,778,245




Cannapiece Group Inc.

For the month ended August 31, 2022
YTD August, August 31,

Note 2022 2022
Revenue
Revenue - Tolling 9,601,706 865,176
Revenue - Semi-Finished Products 828,602 -
Revenue - Finished Products 449,182 36,491
Revenue - Spot Sale 815,524 56,176
Other Revenue 236,109 9,508
Land Sale 8,500,000 8,500,000
Total Revenue 20,431,123 9,467,351
Direct Costs
Direct Materials 956,992 85,822
Production Supplies 662,770 133,370
Wages and benefits 4,548,799 393,937
Direct costs - Other 4,759,559 3,681,152
Total Direct Costs 10,928,120 4,294,281
Gross Margin 9,503,003 5,173,071
Gross Margin (excluding Land Sale) 4,599,234 269,302
% 41% 30%
Operating Expenses
SG&A Wages and benefits 3,533,882 416,601
Independent Contractors 982,353 104,451
Occupancy costs 595,326 63,142
Utilities 850,661 139,327
Travel and entertainment 27,408 288
Transportation and auto 138,452 18,519
Telecommunications and internet 166,560 14,082
Equipment rental 90,849 26,513
Repair and maintenance 203,315 9,063
Advertising and promotion 15,620 1,911
Professional fees 898,485 469,457
Insurance 309,831 38,729
Bank charges 14,864 2,113
General and administrative 73,862 24,140
Total Operating Expenses 7,901,468 1,328,336
Operating Income 1,601,535 3,844,734
Depreciation 1,402,631 175,329
Interest 5,511,960 518,055
Other expenses/(income) 881,986 -
Total Other Expenses 7,796,578 693,384

Net Income (6,195,043) 3,151,351
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DocuSign Envelope ID: 8FFC50DB-5863-48D7-8E07-270378F10C18

Cannapiece Group Inc., Cannapiece Corp., Canadian Craft Growers Corp.,
2666222 Ontario Ltd., 2580385 Ontario Inc., and 2669673 Ontario Inc. (together the "Applicants")

Combined Interim Cash Flow Forecast for the period
October 31, 2022 to November 13, 2023

(CAD $)
1 2

WEEK ENDING 2022-11-06 2022-11-13 TOTAL

Beginning cash (deficit) 6,190 (152,982) 6,190

Receipts Notes
Receipts (existing AR) 1 331,763 203,543 535,306
Receipts (new sales) - - -
Other receipts 2 - - -

Total receipts 331,763 203,543 535,306

Disbursements from operations
Salaries and wages (incl. all taxes) 3 - 469,364 469,364
Employee benefits 4 30,036 - 30,036
Production costs. Supplies and temp. labour 5 208,500 13,500 222,000
Rent 6 78,107 - 78,107
Insurance 7 - - -
Utilities, communications, automotive and admin. 8 64,000 - 64,000
Laboratory charges 9 40,000 - 40,000
CAPEX and equipment rentals 10 30,292 23,268 53,560
Repairs and maintenance 11 15,000 - 15,000
Health Canada license renewal fee 12 - - -
Government remittances (Excise) 13 - - -
Government remittances (HST) 14 - - -
First lien debt Interest 15 - - -
DIP fees and interest 16 - - -
Monitor & its counsel's fees 17 - - -
Restructuring costs 18 - - -
KERP 19 - - -
Contingency 20 25,000 25,000 50,000

Total disbursements 490,935 531,132 1,022,067

Net Cash Flow (159,172) (327,589) (486,761)

Closing cash (deficit) 21 $ (152,982) $ (480,571)] S  (480,571)

Docuggned by: DocuSigned by:
(ot (onsrppn. Afsline Sowsambar

FSRCIBDTETEan

hrbmaSerrzankar

Senior pgecaedd denrited in its capacity as Proposed ¢&Emitonppfithetapplicants
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Cannapiece Group Inc., Cannapiece Corp., Canadian Craft Growers Corp.,

2666222 Ontario Ltd., 2580385 Ontario Inc., and 2669673 Ontario Inc. (together the "Applicants")
Combined Cash Flow Forecast for the period

October 31, 2022 to November 13, 2023

(CAD $)

Notes to the Unaudited cash flow forecast of the Applicants

In preparing this cash flow forecast (the “Interim Cash Flow Forecast”) the Applicants have relied upon unaudited financial information and the Applicants have not attempted to further verify the accuracy or
completeness of such information. The Interim Cash Flow Forecast includes estimates concerning the operations of the Applicants and additional information discussed below with respect to the requirements of a
Companies' Creditors Arrangements Act (“CCAA”) filing. Since the Interim Cash Flow Forecast is based upon assumptions of future events and conditions that are not ascertainable, the actual results achieved during the
period will vary from the Interim Cash Flow Forecast, even if the assumptions materialize, and such variation may be material. There is no representation, warranty or other assurances that any of the estimates,
forecasts or projections will be realized.

Overview

The Interim Cash Flow Forecast includes the receipts and disbursements of all of the Applicants during the Interim Cash Flow Forecast period. The Applicants, with the assistance of BDO Canada Limited in its capacity as
the proposed monitor of the Applicants (the “Proposed Monitor”) have prepared the Interim Cash Flow Forecast based primarily on estimated disbursements related to the ongoing operations and to the CCAA
proceedings.

Notes/Assumptions:

1

(9]

© 00 N O

11
12
13
14
15
16
17
18
19

20
21

Based on Management’s best estimate with regards to the Applicants' forecasted sales and the collection of outstanding accounts receivables balance considering existing sales forecasts, payment terms, recent
collection history and current market conditions. Amounts due from certain customers are pass through transactions and are accordingly excluded from receipts and disbursements.

Estimate of funds to be recovered from monies currently held in trust by counsel for a real-estate sale transaction that was never completed. Additionally, the Applicants have ~$400-$500K in deposits held by the
City of Clarington with regards to a production facility that was never started and the land has previously been sold. The Interim Cash Flow Forecast assumes that none of these funds are collected during this
period.

Wages are made up of employee and contract employee amounts. Employee bi-weekly payroll is administered through an external service provider (inclusive of taxes - paid one week in arrears) and contract
employees are paid monthly by the Applicants (for the previous month). Week 2 includes ~$120k of pre-filing amounts owed to contract employees for the month of October 2022.

Continuation of employee group benefit plan with the Applicants' current insurance provider.

Payments for anticipated purchased product (flower and trim), production supplies (solvents, personal protective equipment, etc.), temporary production labour costs and other costs required to continue
operations.

Monthly rental amounts associated with the Applicants' Markham head office and the licensed Pickering production facility.

Current insurance policy premiums are paid as scheduled. Policy was just renewed and lumpsum financing payment of ~$118K was recently paid.
Payment of go-forward utility, communication and security facility costs, automotive expense reimbursement, bank fees and other administration costs.
Payment of laboratory certification costs required for certain finished product sales.

On-going capital expenditure payments related to previously purchased and installed pre-roll production equipment, production equipment rental expenses and other miscellaneous rental costs. No new capital
expenditures are anticipated during this period.

Repairs and maintenance amounts for minor repairs that are necessary to maintain the licensed facility.

Health Canada license renewal costs that were due at the end of September 2022 and are fees for the period up to March 31, 2023.
Current excise tax is assumed to paid and remain current during this period.

HST on post-filing activity is assumed to be paid when due.

First lien debt is assumed not to be serviced during the first 2 weeks.

These are amounts required for payment pursuant to the DIP Agreement, monthly interest payments and the facility fee charge.
Costs of the Proposed Monitor and its counsel to the date of filing and thereafter.

Costs of the Applicants' legal counsel to the date of filing and monthly amounts thereafter.

Amounts allocated for a Key Employee Retention Program to assist in retaining key personnel to help manage the CCAA sale, investment and solicitation process, maintain the Applicants' Health Canada license
and operations during this period.

Contingency of $25K per week is assumed throughout the period to cover unanticipated costs and/or delay in the collection of accounts receivable amounts.

Cash deficit is funded by the DIP Facility in a single tranche of $500K on issuance of the Proposed Initial Order.
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GENERAL SECURITY AGREEMENT

1. Parties to this Security Agreement

CANNAPIECE CORP., a corporation incorporated
under the laws of the Province of Ontario, with offices at
1725 Mcpherson Court, 2, Pickering, ON L1W 3E9

(the "Debtor")
-and -
ALI ETEMADI of 7191 Yonge St., 1101, Thornhill,
ON L3T 0C4, and REZA KHADEM-SHAHREZA of
90 Garden Ave, Richmond Hill, ON L4C 6M1, and
AFSHIN SOUZANKAR of 39 Kirk Dr., Thornhill,
ON L3T 3K8

(collectively, the “Guarantors™)
-and-
CARMELA MARZILLI of 132 Carmela Ave, Richmond Hill,
ON L4E 2V6

(the "Secured Party")
2. Creation of Security Interest

(1) For value received and as a general and continuing collateral security for the payment
of Indebtedness (as defined in Paragraph 3(2)), including any ultimate unpaid balance thereof,
owed to the Secured Party and to secure the performance of the obligations under this security
agreement or any Related Documents, the Debtor hereby grants, mortgages, charges, transfers,
assigns and creates in favour of the Secured Party a first-ranking security interest in and to the
Collateral (as defined in Paragraph 2(2)), whether now owned or hereafter acquired directly or
indirectly by the Debtor, whether now existing or hereafter arising.

(2) “Collateral” means all of the following:

(a all of the Debtor’s personal property described in Schedule "B" attached hereto and
in any other schedules attached to this security agreement and as may be incorporated by
reference in this security agreement and as such items may be further defined in the
Personal Property Security Act, R.8.0. 1990, c.P.10 (the "PPSA");

(b)  all patents, trademarks, copyrights and other industrial and intellectual property;
and



(c) all statutory licences, quotas and other transferable rights.

(3) Any reference to Collateral shall, unless the context requires otherwise, be deemed a
reference to Collateral or any part thereof.

(4) This security interest shall not apply to, and Collateral shall not include, the last day
of the term of any lease or agreement therefor, but upon the enforcement of the security interest
the Debtor shall stand possessed of such last day in trust to assign the same to any person
acquiring such term.

3. Definitions

(1) All phrases which are defined in the PPSA and are not otherwise defined in this
security agreement shall have the meaning ascribed by the PPSA, provided always that the term
"goods" shall never include "consumer goods" of the Debtor as that term is defined in the PPSA.

(2) "Indebtedness" shall mean all liabilities of every kind and description of the Debtor to
the Secured Party, whether now or hereafter owed or any future advance, whether direct, indirect,
contingent, and whether the Debtor be bound along or with others and whether as principal or
surety. Without limiting the generality of the foregoing, the “Indebtedness” shall include the
liability owed to the Secured Party pursuant to a Letter of Commitment dated February 10, 2022
and the loan referenced therein (the “Loan”), the particulars of the said Loan are set forth in
Schedule “A” attached hereto.

(3) "Related Documents" shall mean the Letter of Commitment dated February 10, 2022
as executed by the Debtor, and any other loan agreements, account agreements, guarantees, trust
deeds, mortgages, other security agreements or any other documents executed in connection with
this security agreement or the Indebtedness or related to its operation or administration, whether
already existing or executed now or later.

4. Rights and Obligations of Debtor

(1)  Title. The Debtor warrants and covenants that it holds title or has rights in the
Collateral sufficient for a security interest to attach to the Collateral and that there are no existing
encumbrances on this Collateral in order that the Secured Party shall have a first-ranking security
interest in the Collateral.

@) Possession and use of Collateral. Subject to paragraph 6(2), until default or
unless otherwise agreed with the Secured Party, the Debtor may deal with Collateral in the
ordinary course of the Debtor's business in any manner consistent with the provisicns of this
security agreement. Except for inventory sold in the ordinary course of the Debtor's business, the
Debtor shall not sell or otherwise transfer the Collateral. The Debtor shall not encumber or
permit the Collateral to be further encumbered without the prior written consent of the Secured
Party, other than by this security agreement.



3) Removal of Collateral. The Collateral (or to the extent the Collateral consists of
intangible property such as the records concerning the Collateral) is located at the Debtor's
address shown above. Except in the ordinary course of the Debtor's business, the Debtor shall not
remove the Collateral from its location without the prior written consent of the Secured Party,
which consent shall not be unreasonably withheld.

4) Securities as Collateral. Where Collateral includes securities, the Secured Party
may require the Debtor to transfer such securities into the Secured Party's name so that the
Secured Party may appear on record as the sole owner of the securities. Until default, the Debtor
may retain by way of proxy the voting and dividend rights attached to any such securities and the
Secured Party will facilitate exercise of those dividend and voting rights.

&) Preservation of rights and Collateral. The Debtor shall defend its own and the
Secured Party's rights in the Collateral against the claims and demands of all persons. The Debtor
shall maintain the Collateral in a condition and state of repair that preserves the value of the
Collateral, reasonable wear and tear excluded. The Debtor will not commit or perinit damage to
or destruction of the Collateral and will effect repair if it occurs. The Debtor shall procure and
maintain policies of fire and other casualty insurance covering the Collateral on the basis and in at
Jeast the amount described above on terms satisfactory to the Secured Party and with loss payable
to the Secured Party and Debtor jointly.

(6) Material changes in information. The Debtor shall notify the Secured Party
promptly of:

(a) any material change in the information contained in this agreement (including the
schedules hereto) relating to the Debtor, the Debtor's business or Collateral;

(b) the details of any change in name of the Debtor;

(c) the details of any significant acquisitions of Collateral;

(d) the details of any claims or litigation affecting the Debtor or Collateral;
(&) any loss of or damage to Collateral.

(7)  Debtor's conduct. The Debtor will conduct its business and affairs in a proper
and efficient manner, in accordance with applicable law and keep records in accordance with
generally accepted accounting procedures. The Debtor shall pay all charges, such as taxes,
assessments, claims, liens and encumbrances relating to the Collateral or the Debtor's business
and affairs when the same become due. The Debtor will deliver to the Secured Party promptly
such information concerning Collateral, the Debtor and the Debtor's business and affairs as the
Secured Party may reasonably request.



@)

Protest. The Debtor waives protest of any instrument constituting Collateral at

any time held by the Secured Party on which the Debtor is in any way liable and, subject to the
notice requirements of the PPSA, notice of any other action taken by the Secured Party.

®

Joint and several liability. If more than one Debtor executes this security

agreement the obligations of such Debtors hereunder shall be joint and several.

5. Events of Default

The Debtor shall be in default under this security agreement or Related Documents upon
occurrence of any of the following:

(a)
(b)

(c)

(d)

(e)
(H

Non-payment when due, whether by acceleration or otherwise, of Indebtedness;

Failure to comply within seven (7) days after written notice from the Secured Party
demanding compliance with any provision contained in this security agreement or
Related Documents, and if compliance is not practically possible, failure to take
steps that will produce compliance as soon as is reasonably practical;

Any warranty, representation or statement made or furnished to the Secured Party
by or on behalf of the Debtor proves in any material respect to have been false
when made or furnished;

Bankruptey or insolvency of the Debtor; the filing against the Debtor of a petition
in bankruptcy; the making of an authorized assignment for the benefit of creditors
by the Debtor; the appointment of a receiver, trustee, or liquidator for the Debtor
or for any assets of the Debtor; or the institution by or against the Debtor of any
type of insolvency proceeding or creditor rearrangement;

Cessation of the Debtor's viability as a going business concern; or
On the occurrence of such other events where the Secured Party considers in good

faith and on commercially reasonable grounds that the Collateral is in jeopardy or
that the Secured Party's position is insecure.

6. Secured Party Rights and Obligations

)

General rights. In addition to the rights granted herein, the Secured Party may

enforce any other rights and remedies it may have at law or in equity, and specifically shall have
all rights and remedies of a Secured Party under the PPSA. All rights and remedies of the
Secured Party are cumulative.

2)

Inspection of Collateral and right of access. The Secured Party shall have the



right at any time to confirm the existence and state of the Collateral in any manner the Secured
Party may consider appropriate and the Debtor agrees to furnish all assistance as the Secured
Party may reasonably request in connection therewith. The Debtor grants to the Secured Party or
its agents access to all places where Collateral may be located and to all premises occupied by the
Debtor for the purposes of inspection or obtaining possession.

3 Receivers and others. The Secured Party may appoint by instrument a receiver
or other person to act on its behalf before or after default or in any insolvency or like proceeding
(receiver includes a receiver-manager). The appointee has all the powers of the Secured Party
under this security agreement. In addition, on instructions from the Secured Party, the receiver
shall be entitled to carry on the business of the Debtor with all the powers that the Debtor would
have to operate its business for such time as the receiver determines it advisable and in the best
interest of the Secured Party.

)] Acceleration. The Secured Party may declare all or any part of Indebtedness
which is not by its terms payable on demand to be immediately due and payable on the
occurrence of any default.

(5) Possession and disposition of Collateral. The Secured Party may take
possession of, collect, demand, sue on, enforce, recover and receive Collateral and give binding
receipts and discharges therefor. The Secured Party in possession may use Collateral as it sees fit,
providing that any income from Collateral is applied to the Debtor's account. Upon default, the
Secured Party may also sell, lease or otherwise dispose of Collateral in any commercially
reasonable manner. Notwithstanding the foregoing, no exercise by the Secured Party under this
security agreement will have the effect of deeming the Secured Party to be a mortgagee in
possession.

(6} Costs. The Debtor agrees to pay all charges, including solicitors', auditers',
receivers' or like persons’ costs and remuneration or other expenses reasonably incurred by the
Secured Party or other party appointed by the Secured Party in operating the Debtor's accounts
and in preparing or enforcing this security agreement. Such sums shall constitute a future
advance increasing the Indebtedness hereunder.

)] Deficiencies. The failure of the Secured Party to receive full payment or
satisfaction of Indebtedness through its rights and remedies herein provided shall not in any way
release the Debtor from the obligation to satisfy any deficiency, including any costs of realization.

8) Waivers.

(a) No variation, amendment (except for any schedules which may be added hereto
pursuant to the provisions of this agreement) or waiver of any provision of this security agreement
shall be effective unless made by written agreement executed by the parties to this security
agreement.



(b)  No delay or omission by the Secured Party in exercising any rights or remedy
hereunder or with respect to any Indebtedness shall operate as a waiver of that right or remedy
and no single or partial or partial exercise of any right or remedy shall preclude any other exercise
of cumulative rights and remedies.

(c) The Secured Party may remedy any default or perform any duty of the Debtor
hereunder or with respect to any Indebtedness in any reasonable manner without waiving any
other prior or subsequent default by the Debtor.

7. Personal Guarantees

(a) In consideration of the Secured Party accepting the Debtor’s granting of a security
interest in the Collateral as security for the repayment of the funds owed by the Debtor to the Secured
Party as aforesaid, and for other good and valuable consideration between the Secured Party and the
Guarantors, the receipt and sufficiency is hereby acknowledged, the Guarantors and each of them do
hereby jointly and severally absolutely and unconditionally guarantee to the Secured Party and the
Secured Party’s successors and assigns, the due and punctual payment of all principal monies,
interest and other monies owing by the Debtor to the Secured Party and the observance and
performance of the covenants, agreements, terms and conditions as contained herein. If default
shall at any time be made by the Debtor in payment of the monies due or the performance of the
covenants of the Debtor or the payment of any other sums which may be payable from time to
time with respect to the Loan, the Guarantors shall pay the said monies and any arrears thereof
that remain due and any other sums which may be payable from time to time hereunder, and also
all damages and legal or other costs, charges and expenses on a full indemnity basis that may
arise in connection with or as a consequence of the non-performance of the said covenants or any
of them, and it shall not be necessary to notify the Guarantors of any default.

(b} Each of the Guarantors for himself and for his heirs, executors, personal
representatives, successors and assigns, hereby covenants with the Secured Party that if Debtor
shall at any time make default in the due and punctual payment of any monies payable with
respect to the Indebtedness that the Guarantors will pay all such menies to the Secured Party
without any demand being required to be made.

(©) Each of the Guarantors further acknowledge and agree that as between each of the
Guarantors and the Secured Party, the Guarantors shall be considered primarily liable for the
payment of all monies hereby guaranteed and any indulgence shown by the Secured Party in
respect of any default by Debtor which may arise under this security agreement shall not affect
the liability of the Guarantors hereunder. No extension or extensions granted by the Secured
Party to the Debtor with respect to payment of any monies herein secured or for the doing,
observing or performing of any covenant, agreement, term and/or condition contained in this
security agreement and to be done, observed or performed by Debtor shall alter, vary or in any
way prejudice the Secured Party or affect the liability of the Guarantors or any one or more of
them as a guarantor under this Personal Guarantee, which Personal Guarantee shall continue and



be binding upon each of the Guarantors as well after as before maturity of the Indebtedness, and
both before and after default and judgment, until the said monies are fully paid and satisfied.

(d) Any payment by the Guarantors or by any one of them of moneys under this
Personal Guarantee shall not in any event be taken to affect the liability of the Debtor for payment
thereof but such liability shall remain unimpaired and enforceable by the Secured Party against
the Debtor.

8. Subordination

No action by the Secured Party shall constitute a subordination of its security interest to
any other interest in the Collateral unless such subordination is effected by an agreement in
writing, titled "Subordination Agreement", signed by the Secured Party.

9. Assignment by Secured Party

The Secured Party may assign in whole or in part its interest in this security agreement,
subject to the rights of the Debtor herein. The Debtor shall, within a reasonable time after receipt
of written request from the Secured Party. Execute an acknowledgement or certificate in favour of
any assignee of the Secured Party acknowledging or certifying as to the status of this security
agreement, the Indebtedness, and/or as to any modification of this security agreement, with the
intent that any such acknowledgement or certificate may be relied upon by the assignee of the
Secured Party.

16. Successor Interests

This security agreement shall enure to the benefit of and be binding on the parties hereto
and their respective heirs, executors, administrators, successors and assigns.

11. Applicable Law

This security agreement and Related Documents shall be governed by the laws of the
Province of Ontario as same may be from time to time in effect, including, where applicable, the
PPSA.

12. Amendments

No modification, variation or amendment of any provision of this security agreement shall
be valid unless made in writing and executed by the parties hereto, and no waiver of any
provision hereof shall be effective unless made in writing and signed by the party purporting to be
bound by such waiver.



13. Termination

This security agreement shall remain in full force and effect until the Indebtedness has
been paid and written notice of discharge by the Secured Party is received by the Debtor.

14.  Notices

Any notice required or permitted to be given by the Secured Party shall be validly given if
made in writing and personally delivered, sent by courier, or by registered mail, or sent by
facsimile transmission with a copy sent by regular mail to the Debtor and/or the Guarantors at
those addresses set forth on the first page of this security agreement.

14.  Acknowledgments of Debtor and Guarantors

The Debtor and each of the Guarantors hereby acknowledge receipt of a copy of this
security agreement,

(remainder of this page is intentionally left blank)






Principal Amount of Loan:

Draws/Tranches:

Prepayment Privilege:

(a)

)

SCHEDULE “A”

PARTICULARS OF LOAN

Aggregate amount - $4,750,000.00

First Draw - $2,000,000.00

Advance Date — on or before March 1, 2022

Interest Rate ~ 13% per annum, calculated monthly, not in advance
Interest Adjustment Date — March 1, 2022

Monthly interest-only instalment - $21,666.67 payable on the 1%
day of each month commencing April 1, 2022

Maturity Date — April 1, 2023

Second Draw - $2,750,000.00

Advance Date — March 7, 2022

Interest Rate — 13% per annum, calculate monthly, not in advance
Interest Adjustment Date — April 1, 2022

Monthly interest-only instalment - $29,791.67 payable on the 1%
day of each month commencing May 1, 2022

Maturity Date — April 1, 2023

When not in default, the Debtor shall have the privilege to prepay
the entire outstanding balance as may be owing with respect to the
Loan without bonus or penalty upon a minimum of 30 days’ notice
in writing to the Secured Party.



(a)

(b)

(¢
(d)

(e)

(f)

(g

SCHEDULE "B"
DESCRIPTION OF COLLATERAL

Equipment:

all present and future equipment of the Debtor, including all machinery, fixtures, plant, tools,
furniture, vehicles of any kind or description, all spare parts, accessories installed in or affixed or
attached to any of the foregoing, and all drawings, specifications, plans and manuals relating
thereto ("Equipment”);

Inventory:

all present and future inventory of the Debtor, including all raw materials, materials used or
consumed in the business or profession of the Debtor, work-in-progress, finished goods, goods
used for packing, materials used in the business of the Debtor not intended for sale, and goods
acquired or held for sale or furnished or to be furnished under contracts of rental or service
("Inventory™);

Accounts: Intentionally Deleted

Intangibles;

all present and future intangible personal property of the Debtor, including all contract rights,
goodwill, patents, trademarks, copyrights and other industrial property, and all other causes in
action of the Debtor of every kind, whether due at the present time or hereafter to become due or
owing ("Intangibles");

Documents of Title:

all present and future documents of title of the Debtor whether negotiable or otherwise including
all warehouse receipts and bills of lading ("Documents of Title");

Chattel Paper:

all present and future agreements made between the Debtor as secured party and others which
evidence both a monetary obligation and a security interest in or a lease of specific goods ("Chattel
Paper");

Instruments:

all present and future bills, notes and cheques as such are defined pursuant to the Bills of Exchange
Act (Canada), and all other writings that evidence a right to the payment of money and are of a
type that in the ordinary course of business are transferred by delivery without any necessary
endorsement or assignment {"Instrument");



)

M

®

()

o

Money:

all present and future money of the Debtor, whether authorized or adopted by the Parliament of
Canada as part of its currency or any foreign government as part of its currency ("Money™);

Securities:

all present and future securities held by the Debtor, including shares, options, rights, warrants,
joint venture interests, interest in limited partnerships, bonds, debentures and all other documents
which constitute evidence of a share, participation or other interest of the Debtor in property or in
an enterprise or which constitute evidence of an obligation of the issuer; and including an
uncertificated security within the meaning of Part VI - "Investment Securities" of the Business
Corporation Act of Ontario and all substitutions therefor and dividends and income derived
therefrom ("Securities");

Documents:

all books, invoices, letters, papers, documents and other records in any form evidencing or relating
to Collateral subject to the security interest ("Documents");

Undertaking:

all present and future personal property, business and undertaking of the Debtor not being
Inventory, Equipment, Accounts, Intangibles, Documents of Title, Chattel Paper, Instruments,
Money, Securities of Documents ("Undertaking");

Proceeds

all personal property in any form derived directly or indirectly from any dealing with Collateral
subject to the security interest or the proceeds therefrom, and including any payment representing
indemnity or compensation for loss of or damage thereto or the proceeds therefrom ("Proceeds");

The Inventory, Equipment, Intangibles, Documents of Title, Chattel Paper, Instruments, Money,
Securities, Documents, Undertaking and Proceeds are collectively called the "Collateral". Any reference
in this security agreement to Collateral shall mean Collateral or any part thereof, unless the context
otherwise requires.

For greater certainty, it is agreed between the Debtor and the Secured Party that all accounts
receivable (“A/R”) shall not be included in or form part of Collateral, and the Secured Party shall
have no security interest in or claim to any part of the Debtor’s A/R. Further, the Secured Party
acknowledges and agrees that the equipment of the Debtor over which the Secured Party has a
security interest and which forms a part of the Collateral shall not include those items of equipment
set forth in Schedule “C” attached hereto.



SCHEDULE “C”
EQUIPMENT EXCLUDED FROM THE COLLATERAL

The Secured Part hereby acknowledges and agrees that the following list of equipment shall not
form part of the Collateral secured under this security agreement:

item Quantity

30 Ton Fluid Cooler 1

100 Ton Alr Cooler - model CGAM by
Trane

|Performance Climate Changer - model
AHU-5T 52.6 by Trane

Al Vaccum Oven for Gas Purging 7.5CF 2

Reactors for Winterization and

talization
Al Deep Freezers 2
Ecodyst Rotary Evaporator 1

Al Vaccum Oven for Gas Purging 7.5CF 2

PRESCOT Distillation tab Equipment 1
IiAL Fume Booths 1
Halogen Molsture Analyzer 1

FlackTek Speed Mixer 1/2 kg VAC {to
be upgraded to 1 kg when ready, 1
please see notes) (placed order on
une 9th

CDO -28-CS Cascade Dry & Decarb 2
Iilack Tek Speed Mixer 2
lEcodvst Rotary Evaporator 1
[PRESCOTT P1000 1
|MEP 30 1

Extraction System R400H - R-Series,
400L, 5000 PSig

Scrubtx 1.0 Large Volume Dispenser &

|iecelver
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LOAN AND SECURITY AGREEMENT

THIS LOAN AND SECURITY AGREEMENT, dated as of the 27" day of
May, 2020 between 2125028 ONTARIO INC., an Ontario corporation having its registered
office at 333 Bay Street, Suite 2400, Toronto, Ontario MS5H 2T6 (“Lender”), and
CANNAPIECE CORP., an Ontario corporation having its principal place of business at
1725 McPherson Court, Pickering, Ontario L1W 3E9 (“Borrower”).

Preliminary Statement

The parties hereto contemplate that Lender will make a loan in the principal
amount of $3,000,000 to Borrower, the repayment of which will be secured by, inter alios, the
Equipment Collateral (defined herein).

IN CONSIDERATION OF the mutual promises and agreements contained
herein, Lender and Borrower hereby agree as follows:

L Interpretation
1.1 For the purpose of this Agreement:
(a) “Agreement” means this loan and security agreement and any and all

applicable schedules or Exhibits hereto, unless the context otherwise
requires, and ‘“hereof”, “herein”, ‘“hereby”, “hereunder” and similar
expressions refer to this Agreement.

(b) “Arrangement Letter” means the arrangement letter of even date
herewith between Borrower and Lender pursuant to which this Agreement
is being entered into between the parties.

(c) “business day” means a day when commercial banks are generally open
for business in the City of Toronto.

(d) “change” means change, modify, alter, amend, supplement, extend,
renew, compromise, novate, replace, terminate, release, discharge, cancel,
suspend or waive.

(e) “Claims” has the meaning assigned in Section 17.

6] “Costs of Disposition” with respect to Equipment means all costs,
disbursements, fees (legal and other), commissions and other expenses
which Lender may incur, pay or be liable for in connection with
recovering possession of, dismantling, removing, transporting, repairing,
processing, reconditioning, storing, preparing for disposition, selling,
leasing or otherwise disposing of Equipment.

(2) “Default” occurs when any of those events or circumstances specified in
Section 13.1 occurs.



(h)
(@)

W)
(k)

)

(m)
(n)
(0)
()

(@)

()

(s)

)

“Default Interest Rate” means 18% per annum.

“Equipment” means the items of property identified in Exhibit A hereto
which Borrower’s use in its business, together with all replacement parts
and components, alterations, additions, accessions and attachments,
accessions and accessories incorporated or installed therein and/or affixed
thereto and, when required by the context, individual items thereof.

“Equipment Collateral” is used as defined in Section 12.1.

“Equities” means existing or future rights of counterclaim, defence, set-
off, compensation, abatement or off-set, legal or equitable.

“Fees” means fees payable hereunder or under the Arrangement Letter.
“HST” means harmonized sales tax.

“Indemnified Parties” is used as defined in Section 17.

“Interest Rate” means 7.3 % per annum.

“Lender’s Return” at any time means the amount by which (i) the
aggregate sum of all future Loan Payments discounted to present value at
that time at the rate equal to the then prevailing yield of Government of
Canada Treasury Bills or Bonds selected by Lender having a maturity
comparable to the final scheduled Loan Payment Date exceeds (ii) the
aggregate sum of all remaining scheduled Loan Payments discounted to
present value at that time at the rate of 7.3% per annum, compounded
monthly.

“Lien” means any lien, privilege, mortgage, pledge, hypothec, charge,
security interest, attachment, assignment, seizure, sequestration, distress,
levy or other encumbrance or adverse claim of any nature or kind
whatsoever.

“Loan” means the loan advanced by Lender to Borrower pursuant to
Section 3 or the outstanding principal balance thereof, as the context
requires. Exhibit B hereto sets forth the amortized principal amount of the
Loan if Borrower makes each Loan Payment on each scheduled Loan
Payment Date.

“Loan Payment” means the periodic loan payments in the amount of
$59,829.13 each payable on the 26" day of each calendar month
commencing on June 26, 2020 with a final payment on May 26, 2025.

“Loan Payment Date” means a date on which a Loan Payment is made or
due to be made hereunder, as the context requires.
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“Loss of Equipment” means:

(1) a total or constructive total loss of Equipment, or damage thereto
which, in the reasonable opinion of Lender, renders it impossible
or impractical to use Equipment for its intended purpose; or

(i1) expropriation or confiscation of Equipment by any authority
absolutely or for more than 180 days.

“Obligation” means any obligation to repay the Loan or to pay any Loan
Payment or other amount which may be owing by Borrower under this
Agreement or to perform any other obligation or undertaking of Borrower
hereunder.

“Overdue Payment” means the Loan or any Loan Payment, any other
amount owing by Borrower hereunder or any sum disbursed by Lender
pursuant to Section 16 which is not paid when due hereunder, or any
portion thereof, as the context requires.

"Permitted Liens" means (i) statutory deemed trusts and liens in respect
of claims for unpaid wages, vacation pay, worker's compensation,
unemployment insurance, pension plan contributions, employee or non-
resident withholding tax source deductions, unremitted sales taxes, goods
and services taxes, customs duties or similar statutory obligations, but only
if the obligations secured by such deemed trusts and liens are paid when
due, (i1) repairer's and materialmen's liens, but only if the obligations
secured by such liens are paid when due and no Lien has been registered
or asserted against any Equipment, (iii) the Liens created by the 1* Loan
Agreement and this Agreement and (iv) such other Liens as may be
approved by Lender from time to time.

“person” means any natural person, corporation, firm, partnership, trust,
sole proprietorship or governmental agency, authority or other entity,
however constituted or designated.

“Pledge” means mortgage, charge, pledge, hypothecate, assign or grant a
security interest and the security resulting therefrom.

“PPSA” means the Personal Property Security Act (Ontario) and the
regulations issued thereunder.

“Receiver” means any receiver or receiver and manager for Borrower or
the Equipment Collateral appointed by Lender pursuant to this Agreement
or by a court on application by Lender.

“representative” means any person empowered to act for another,
including an agent, an officer or other employee of a body corporate or
association and a trustee, executor or administrator of an estate.
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(dd) “Security” at any time means the Liens created (or intended by their
express or implied terms to be created) by this Agreement.

(ee)  “Supplier” means any manufacturer, supplier, vendor of or dealer in
Equipment or any other person from whom Borrower acquired the
Equipment or hereafter acquires Equipment.

(ff)  “Taxes” means any and all taxes, imposts, levies, fees, duties and charges
imposed by any federal, provincial, municipal or other taxing authority on
Lender, Borrower or Equipment, its purchase, sale, ownership, delivery,
possession, operation or lease, including sales, excise, use, property,
business transfer, goods and services , HST and value added taxes
(including any penalties or interest based on late or non-payment), but
excluding taxes imposed on or measured by Lender’s overall net income.

(gg) “Warranties” means any and all warranties, guarantees, representations,
service contracts, contracts to stock spare parts and similar agreements,
oral or written, express, implied or statutory, relating to Equipment.

In this Agreement, unless the context otherwise requires, (i) words and
expressions (including words and expressions (capitalized or not) defined, given
extended meanings or incorporated by reference herein) in the singular include
the plural and vice versa (the necessary changes being made to fit the context); (ii)
words in one gender include all genders; (iii) grammatical variations of words and
expressions (capitalized or not) which are defined, given extended meanings or
incorporated by reference in this Agreement shall be construed in like manner,
(iv) “or” is to be construed both in the conjunctive and the disjunctive and (v)
“including” is to be construed to include without limitation and such term shall
not be construed to limit any word or statement which it follows to the specific
items or matters immediately following it or similar terms or matters.

Each reference in this Agreement to any agreement or document (including this
Agreement and any other term defined herein that is an agreement or document)
shall be construed so as to include such agreement or document (including any
attached schedules, appendices and exhibits), and each change made to it at or
before the time in question

All references herein to statutes include the statute as it may be amended, restated
or replaced with legislation of reasonably comparable effect.

If any payment is otherwise expressed herein to be due on a day that is not a
business day, it shall instead be due on the next business day.

Nothing in this Agreement is intended to create any rights (including
subordination rights or any release of Security) in favour of any Person other than
Lender, any Receiver and the other Indemnified Parties.



Agreement of Loan

Upon and subject to the terms and conditions of this Agreement, Lender hereby
agrees to lend to Borrower, and Borrower agrees to borrow from Lender, a loan in
the principal amount of $3,000,000 on the date hereof. Borrower hereby
irrevocably authorizes and directs Lender to advance the Loan on the date hereof
to it as follows:

(a) to deduct $93,750 from the amount of the Loan and apply it to pay the
facility fee payable by Borrower to Lender under the Arrangement Letter
in respect of the 1st Loan;

(b) to deduct $37,855 from the amount of the Loan and apply it to pay the
Expenses (as defined in the Arrangement Letter) and any other
reimbursable fees, costs and expenses due and payable by Borrower to
Lender under Section 38; and

(©) to wire transfer the balance in the amount of $2,868,395 to the Borrower.
Conditions Precedent

Borrower agrees to satisfy each of the conditions precedent to advance of the
Loan today. Upon satisfaction by Borrower of the following conditions
precedent, Lender will advance the Loan to Borrower:

(a) Lender has received each of the following in form and substance
satisfactory to the Lender (in original or, at the Lender’s discretion, pdf,
facsimile or other copy):

(1) a Certificate of Borrower (A) attaching true copies of (1) its
articles and any unanimous shareholder agreement; together with
its by-laws, if any, and (2) all necessary corporate action taken by
it to authorize the execution, delivery and performance of this
Agreement and the Arrangement Letter and the consummation of
the transactions contemplated hereby and thereby, (B) as to
incumbency and true signatures of each individual signing this
Agreement and the Arrangement Letter, (C) confirming each
representation and warranty made by Borrower hereunder and
under the Arrangement Letter is true, accurate and complete in all
respects, (D) certifying that no Default or event which, with the
giving of notice, lapse of time or both, would become or result in a
Default has occurred that is continuing and (E) as to such other
matters as the Lender may reasonably require;

(i1) a certificate of status with respect to Borrower from the Ontario
Ministry of Government Services;



(b)

(©)

(d)

(e)

(ii1))  this Agreement and the Arrangement Letter duly executed by
Borrower;

(iv)  such property and third party liability insurance policy certificates
on Equipment, including additional insured and loss payee
endorsements, and certificates of insurance as Lender may
reasonably require;

(V) discharge statements and/or releases for all Liens that are not
Permitted Liens, amendments or discharges of Lien registrations
that are capable of perfecting Liens in priority to or pari passu with
the Security and/or subordination agreements or limitation or
disclaimer of interest letters and releases of or undertakings to
release all such Liens;

(vi)  an opinion from legal counsel to Borrower on all matters incident
to this Agreement and the Arrangement Letter as Lender may
reasonably require; and

(vii) all other documents, declarations, certificates, agreements and
notices that the Lender may reasonably require.

Borrower has established a pre-authorized payment order (PAPP) with its
bankers to transfer each Loan Payment on each Loan Payment Date to
Lender’s bank account number 10282 016 159703 001 maintained by
Lender with HSBC Bank Canada;

the Security created hereunder has been registered wheresoever required
by Lender;

any Fees due and owing to Lender hereunder on the date hereof have been
paid to Lender in full or arrangements satisfactory to Lender have been
made to ensure that all such Fees will be paid in full to Lender
contemporaneously with the advance of the Loan by Lender to Borrower;
and

all reasonable out-of-pocket fees, costs and expenses (invoiced or
estimated) incurred by Lender in connection with this Agreement
(including those payable to its legal counsel) have been paid in full to
Lender or arrangements satisfactory to Lender have been made to ensure
that all such out-of-pocket fees, costs and expenses will be paid in full to
Lender contemporaneously with the advance of the Loan by Lender to
Borrower.
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Lender may, in its sole unfettered discretion, waive, with or without conditions,
any of the conditions precedent set forth above.

Loan Payments

Borrower agrees to repay the Loan to Lender by way of 60 equal monthly blended
repayment instalments (the Loan Payments). Unless otherwise stated, the first
(1*) Loan Payment is due on June 26" 2020 and subsequent Loan Payments are
due on the 26™ day in each following calendar month with a final payment on
May 26", 2025.

Interest

Borrower shall pay interest on the Loan to Lender at the Interest Rate calculated
and payable from the date hereof until the date the Loan is due and payable
hereunder.

If any sum payable by Borrower to Lender is not paid when due and payable
hereunder (whether on its stipulated due date, on demand, on acceleration or
otherwise), Borrower shall pay Lender interest on the outstanding balance thereof
at the Default Interest Rate, compounded and payable monthly in arrears on each
Loan Payment Date.

Interest payable on any amount under this Agreement shall be (a) calculated upon
the daily outstanding balance of such amount from the date it is first outstanding
or advanced until the date it is paid or repaid in full to Lender, (b) paid in
Canadian dollars and (c) payable in arrears on each Loan Payment Date and on
the date the final balance thereof is paid or repaid in full to Lender based upon the
actual number of days elapsed in the relevant period of calculation. Interest
payable on each such amount shall be payable both before and after demand,
default and judgment at the applicable rate set out in this Section 5 with interest
on overdue interest at the same rate.

Each of the Interest Rate and the Default Interest Rate is expressed on the basis of
a 365 or 366 day year, as applicable

Maintenance, Use, Operation, Alterations, Upgrades, etc.
Borrower shall:

(a) maintain Equipment in good operating condition, repair and appearance,
ordinary wear and tear only excepted;

(b) comply with all recommendations or requirements of Supplier regarding
Equipment so as to preserve all Warranties; and

(c) at Lender’s request, enter into a maintenance agreement for Equipment for
the full term of this Agreement with Supplier or a competent service and
maintenance person approved by Supplier.
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Borrower shall not, without Lender’s consent, make any alterations, additions,
accessions or attachments to Equipment. Such consent will only be granted if
such changes:

(a) do not materially decrease the value of Equipment or limit, interfere with,
or frustrate its intended use;

(b) do not prejudice or adversely affect any Warranties; and
(c) are free from, and do not subject Equipment to, any Lien.

All replacement parts and components, alterations, additions, accessions and
attachments, accessions and accessories to Equipment shall be free of Liens, shall
be deemed to comprise part of the Equipment and shall be subject to this
Agreement.

Borrower shall affix and keep affixed to Equipment any identification labels
supplied by Lender.

Inspection

The representative of Lender shall have the right to inspect Equipment at all
reasonable times upon reasonable notice to Borrower.

Insurance
Borrower shall at its own expense place and maintain:

(a) comprehensive all risks insurance on Equipment for its full replacement
value. Such insurance shall include: (i) Lender as a named insured, (ii) a
loss payable clause in favour of Lender, and (iii) a waiver of subrogation
clause in favour of Lender; and

(b) general public liability and property damage insurance with limits of
liability at least equal to $2,000,000 or such greater amount as Lender may
require. Such insurance shall: (i) extend to all liabilities of Borrower
under this Agreement arising out of its use or possession of Equipment,
(i) include Lender as first loss payee and an additional named insured,
and (iii) include a cross liability provision which insures each person
insured thereunder in the same manner and to the same extent as if a
separate policy had been issued to each.

All policies of insurance shall contain endorsements providing that: (a) 30 days’
written notice shall be given to Lender before the policy is materially altered or
cancelled; (b) the insurance shall be primary and not contributory; (c) Lender’s
interest as a named insured shall not be invalidated or otherwise adversely
affected by any act or omission, deliberate, negligent or otherwise, of Borrower or
its agents, servants or employees; (d) Lender shall not be responsible for payment
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of any premiums; and (e) Lender may elect to have all proceeds of loss payable
only to itself.

Borrower shall, on request, supply Lender with certified copies of all insurance
policies or other evidence satisfactory to Lender evidencing the required
coverage.

Taxes, etc.

Borrower shall have the sole responsibility for and shall duly and punctually pay
all Taxes and all licence and similar fees payable at any time upon, or in respect
of, Equipment, this Agreement, any Loan Payments and any other payments or
transactions contemplated hereunder.

Liens
Borrower shall keep Equipment free of Liens, other than Permitted Liens.
Laws and Regulations

Borrower shall comply with all laws and regulations relating to use, operation or
possession of Equipment or the ownership thereof.

Security

As general and continuing collateral security, without impairment or novation, for
the due payment and performance of the Obligations, Borrower hereby grants
Lender a security interest in (a) all Equipment, (b) all other items of equipment
which Lender hereafter finances pursuant to the 2" Loan Agreement (as defined
in the Arrangement Letter), together with all replacement parts and components,
alterations, additions, accessions and attachments, accessions and accessories
incorporated or installed therein and/or affixed thereto, (c) all replacements of or
substitutions for any items of property referred to in this Section 12.1, (d) all
proceeds and personal property in any form derived directly or indirectly from
any property referred to in this Section 12.1 or from any disposal of or other
dealing with any such property, or that indemnifies or compensates for such
property stolen, lost, destroyed or damaged, and proceeds of proceeds whether or
not of the same type, class or kind as the original proceeds and (e) all Borrower’s
present and after-acquired rights in and to any or all of the property referred to in
this Section 12.1. Borrower also hereby assigns to Lender all Borrower’s present
and after-acquired rights in and to any or all of policies of insurance on any
Equipment Collateral.

Borrower agrees that value has been given, that Borrower and Lender have not
agreed to postpone the time for attachment of the Security and that the Security is
intended to attach, as to all Equipment Collateral in which Borrower now has
rights when Borrower executes this Agreement, and, as to all Equipment
Collateral in which Borrower only has rights after the execution of this
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Agreement, when Borrower first has such rights. For certainty, Borrower
confirms and agrees that the Security is intended to attach to all present and future
Equipment Collateral of Borrower and each successor of Borrower.

Default

It shall be a Default under this Agreement if:

(a)

(b)

(©)

(d)

(e)

®

(2

(h)

(1)

Borrower fails to pay any Loan Payment within 10 days of notice by
Lender to Borrower of non-payment on its due date;

any representation or warranty of Borrower expressed herein is false or
materially misleading;

Borrower fails to pay or perform any other Obligation, or any obligation
under any other agreement with Lender, and such failure continues for 10
days after notice thereof by Lender to Borrower;

any act of bankruptcy takes place respecting Borrower, any resolution is
passed with respect to or any proceedings, voluntary or involuntary, are
commenced under any present or future statute or law relating to
bankruptcy, insolvency, liquidation, winding-up, dissolution or relief from
or compromise or arrangement with creditors of Borrower;

Borrower ceases or threatens to cease to carry on business or makes or
proposes to make any sale of the whole or any substantial part of its assets
in bulk, or otherwise out of the normal course of business or proposes or
attempts to merge or amalgamate with any corporation;

any execution, sequestration, seizure, expropriation, restraint or similar
process is brought against, or if a distress or analogous process is levied
upon the whole or any part of the property of Borrower or Equipment;

any receiver, administrator, receiver and manager or similar official is
appointed for Borrower or respecting all or any part of the property, assets
or undertaking of Borrower, including Equipment, whether pursuant to
any private instrument or agreement or by order of any court;

if ownership of or control and direction over the assets or undertaking of
Borrower, including Equipment, or the majority of its voting shares
changes, by amalgamation, merger, sale, transfer of shares or otherwise,
except pursuant to death of a shareholder, without the prior consent of
Lender; or

any event or circumstance described in any of paragraphs (d) through (h)
included in this section, occurs with respect to any guarantor or surety of
Borrower or any person who controls Borrower or any affiliate of
Borrower (and for this purpose “control” and “affiliate” shall have the
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respective meanings attributed thereto in the Canada Business
Corporations Act).

If any event or circumstance has arisen or occurred which, with notice and/or
lapse of time, could reasonably be expected to become a Default, any or all
Borrower’s rights hereunder and Lender’s obligations hereunder shall, at the
option of Lender, be suspended.

Lender’s Remedies on Default

Upon Default, the Security shall become enforceable and Lender shall be entitled
to do one or more of the following:

(a) suspend any rights of Borrower hereunder;

(b) accelerate the maturity of all or any item or part of the Obligations and
declare them to be payable on demand or immediately due and payable,
whereupon they shall be so accelerated and become so due and payable;

(c) demand payment under any Obligations;
(d) enforce the Security pursuant to Section 15;

(e) demand, sue for and recover damages arising out of such Default (and for
this purpose Borrower agrees to pay Lender’s Return to Lender, as a
genuine pre-estimate of Lender’s liquidated damages for loss of bargain
and not as a penalty); and

6] exercise any other rights or remedies and/or take any proceedings
available to Lender hereunder, at law (including the PPSA) or in equity.

Enforcement of Security

If the Security becomes enforceable, Lender shall be entitled to do any one or
more of the following:

(a) take possession of Equipment, without demand, notice or legal proceeding
and enter on any premises of Borrower or any other Person for such
purpose, Borrower herby granting an irrevocable licence to Lender or any
Receiver authorizing it and any of its representatives authority to do so;

(b) sell, lease or otherwise dispose of Equipment Collateral by public or
private transaction for such consideration payable immediately or deferred
and on such terms and conditions as Lender in its discretion determines;

(c) exercise any rights or remedies or take any proceedings available to
Lender hereunder or under the PPSA;
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sell, lease or otherwise dispose of Equipment Collateral by public or
private transaction for such consideration payable immediately and/or
deferred and on such terms and conditions as Lender in its discretion
determines;

appoint by instrument in writing one or more Receivers of any Equipment
Collateral. Any such Receiver shall have the rights set out in paragraph (f)
below. In exercising such rights, any Receiver shall act as and for all
purposes shall be deemed to be the agent of Borrower and Lender shall not
be responsible for any act or default of any Receiver. Lender may remove
any Receiver and appoint another from time to time. No Receiver
appointed by Lender need be appointed by, nor need its appointment be
ratified by, or its actions in any way supervised by, a court. If two or more
Receivers are appointed to act concurrently, they shall, unless otherwise
expressly provided in the instrument appointing them, so act severally and
not jointly and severally. The appointment of any Receiver or anything
done by a Receiver or the removal or termination of any Receiver shall not
have the effect of constituting Lender a mortgagee in possession in respect
of the Equipment Collateral.

Any Receiver appointed by Lender shall have such of the following rights
as are entrusted to it under the instrument from Lender appointing it:

(1) any Receiver may at any time enter upon any premises owned,
leased or otherwise occupied by Borrower or where any
Equipment is located to take possession of, disable or remove any
Equipment, and may use whatever means the Receiver considers
advisable to do so;

(i1) any Receiver shall be entitled to immediate possession of
Equipment and Borrower shall forthwith upon demand by any
Receiver deliver up possession to a Receiver of any Equipment;

(111)  any Receiver may sell, lease, consign, license, assign or otherwise
dispose of any Equipment Collateral by public auction, private
tender or private contract with or without notice, advertising or any
other formality, all of which are hereby waived by Lender to the
extent permitted by applicable law;

(iv)  any Receiver may, at its discretion, establish the terms of such
disposition, including terms and conditions as to credit, upset,
reserve bid or price. All payments made pursuant to such
dispositions shall be credited against the Obligations only as they
are actually received. Any Receiver may buy in, rescind or vary
any contract for the disposition of any Equipment Collateral and
may dispose of Equipment Collateral again without being
answerable for any loss occasioned thereby. Any such disposition
may take place whether or not the Receiver has taken possession of
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the Equipment. The exercise by the Receiver of any power of sale
does not preclude the Receiver from further exercise of its power
of sale in accordance with this clause;

any Receiver may borrow money for the maintenance, preservation
or protection of any Equipment Collateral and may grant Liens in
any Equipment Collateral in priority to the Security as security for
the money so borrowed. Borrower will forthwith on demand
reimburse the Receiver for all such payments and borrowings;

any Receiver may seize, collect, realize, dispose of, enforce,
release to third parties or otherwise deal with any Equipment
Collateral in such manner, upon such terms and conditions and at
such time as it deems advisable without notice to Borrower (except
as otherwise required by applicable law), and may charge on its
own behalf and pay to others its costs and expenses (including
legal, Receiver’s and accounting fees and expenses on a full
indemnity basis) incurred in connection with such actions.
Borrower will forthwith upon demand reimburse the Receiver for
all such costs or expenses; and

any Receiver may exercise such rights with respect to the
Equipment Collateral as may be incidental, ancillary, attaching or
deriving from the ownership by Borrower of the Equipment
Collateral, including the right to enter into agreements pertaining
to Equipment Collateral, the right to commence or continue
proceedings to preserve or protect Equipment Collateral and the
right to grant or agree to Liens and grant rights in the nature of
leases or licenses over or pertaining to the whole or any part of the
Equipment Collateral.

Lender may, at any time, apply to a court of competent jurisdiction for the
appointment of a Receiver, or other official, who may have powers the
same as, greater or lesser than, or otherwise different from, those capable
of being granted to a Receiver appointed by Lender pursuant to this
Agreement

Lender’s Right to Remedy Defaults

If Borrower fails to perform or comply with any Obligation, Lender may, but has
no obligation to, perform same in the name of Borrower or Lender and make all
necessary disbursements in connection therewith, which shall be reimbursed by
Borrower immediately on demand. Lender is hereby appointed Borrower’s
lawful attorney to take any such action in Borrower’s name.
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Borrower’s General Indemnities

Borrower will indemnify Lender, any Receiver and their respective
representatives (each, an “Indemnified Party”) in respect of, and save each
Indemnified Party fully harmless from and against, all existing or future loss,
costs, charges, expenses, liabilities, claims, demands, penalties, damages, suits,
actions and causes of action of every nature and kind whatsoever (“Claims”)
sustained or suffered by Lender, or for which Lender may become liable, resulting
from or arising out of or which such Indemnified Party may suffer or incur in
connection with (a) the exercise by Lender or any Receiver of any of its rights
hereunder, (b) any Default, (c) any personal injury or property damage or other
commercial loss arising out of the disassembly and removal of Equipment or (d)
any use or operation of Equipment which infringes any patent or other industrial
or intellectual property right, save that Borrower shall not be obliged to so
indemnify any Indemnified Party to the extent such Claims are determined by a
final judgment to have directly resulted from the wilful misconduct or gross
negligence of the Indemnified Party. Lender shall be constituted as the trustee of
each Indemnified Party, other than itself, and shall hold and enforce each such
other Indemnified Party’s rights under this Section 17 for their respective benefits.

Notices

Any notice, demand, consent or other communication required or permitted
hereunder (“Notice”) shall be in writing and may be delivered, or sent by prepaid
registered mail, or sent by electronic mail or other means which produces a
permanent written record (a “transmission”). Mailed Notice shall be deemed to
have been given three business days after mailing provided there is no disruption
or stoppage of postal services.. Notice which is delivered shall be effective upon
delivery during business hours to an apparently responsible adult and
transmissions shall be deemed to have been received at the opening of the next
business day, provided the sender does not receive a notice of delivery failure.
Addresses for Notice shall be those addresses stated on the signature pages hereof
and may be changed in accordance with the foregoing.

Assignment and Sub-Letting and Location of Equipment

Borrower shall not assign any rights hereunder or give up possession of or sub-let
Equipment or move Equipment from Borrower’s premises referred to in Section
24 without the prior consent of Lender, and such consent may be withheld by
Lender in its sole and unfettered discretion. No assignment of rights hereunder or
giving up possession or sub-letting of Equipment shall relieve Borrower of its
Obligations.

Borrower’s General Representations, Warranties and Covenants

Borrower represents and warrants to and covenants with Lender that: (a) it is and
will continue to be a corporation duly and validly incorporated, organized and
existing in good standing under the laws of the Province of Ontario, with all
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necessary power and authority to execute, deliver and perform this Agreement;
(b) all of the foregoing actions have been and will be duly authorized by all
necessary action, are not and will not be in conflict with the constating documents
or by-laws of Borrower or any indenture, instrument, agreement or undertaking to
which it is or will be a party or by which it or its assets are or may become bound;
and (c) this Agreement is and will continue to be the legal, valid and binding
obligation of Borrower, enforceable against it in accordance with its terms.
Borrower agrees to furnish Lender a copy of its most recent annual financial
statements, audited if applicable, promptly upon availability and in any event
within 90 days of each financial year end during the term of this Agreement.

Forbearance, Indulgence and Waivers

Forbearance or indulgence by Lender in any instance shall not constitute a general
waiver of the Obligation to which the same applies. Any waiver by Lender of its
rights must be in writing and shall not extend to any repetition of the Obligation
or right waived.

Acknowledgment

Borrower agrees that the provisions of this Agreement and, in particular, those
respecting rights, remedies and powers of Lender against Borrower and
Equipment upon Default are commercially reasonable and not manifestly
unreasonable.

Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon Lender and
Borrower, their successors and permitted assigns. Lender may assign or transfer
in whole or part its rights under this Agreement, and/or Pledge its rights hereunder
or in Equipment Collateral, and any assignee, transferee or beneficiary of such
Pledge (“Assignee”) shall be unrestricted in the exercise of such rights. Borrower
shall recognize any such assignment, transfer or Pledge and shall not assert
against any Assignee any Claims or Equities which it may have against the
original Lender respecting this Agreement or Equipment Collateral and waives all
Claims and Equities against Assignee’s rights to enforce this Agreement based on
Lender’s alleged failure to perform same.

Amalgamation

Borrower acknowledges and agrees that, in the event Borrower amalgamates with
any other corporation or corporations, it is the intention of the parties hereto that
the term “Borrower,” when used herein shall apply to each of the amalgamating
corporations and to the amalgamated corporation, such that the Security granted
hereby (a) shall extend to Equipment Collateral owned by each of the
amalgamating corporations and the amalgamated corporation at the time of
amalgamation and to any Equipment Collateral thereafter owned or acquired by
the amalgamated corporation and (b) shall secure all Obligations of each of the
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amalgamating corporations and the amalgamated corporation to Lender at the
time of amalgamation and all Obligations of the amalgamated corporation to
Lender thereafter arising. The Security shall attach to all Equipment Collateral
owned by each corporation amalgamating with Borrower, and shall attach to all
Equipment Collateral thereafter owned or acquired by the amalgamated
corporation when such becomes owned or is acquired.

Location of Equipment

Except as otherwise permitted hereunder, Borrower shall not part with possession
of Equipment nor remove the same from its premises at 1725 McPherson Court,
Pickering, Ontario L1W 3E9.

Borrower covenants that Equipment will continue to be located where stated in
section 25.1, or at any other location consented to by Lender.

No SET-OFF

Borrower IRREVOCABLY AND UNCONDITIONALLY waives all Equities
against any Loan Payment or other amount due to Lender hereunder and agrees to
pay EACH SUCH LOAN PAYMENT and other amount WITHOUT regard TO
any Equities and otherwise without reduction, deduction or abatement.

Remedies Cumulative

All rights and remedies of Lender hereunder are cumulative and not exclusive or
alternative and may be exercised by Lender separately or together, in any order,
sequence or combination.

Time
Time is and shall remain of the essence of this Agreement.
Entire Agreement

There are no representations, warranties, covenants, agreements oOr
acknowledgements affecting this Agreement or Equipment, other than expressed
herein in writing.

No agreement purporting to amend or modify this Agreement or any other
statement, document, paper or writing relating hereto or to Equipment or
connected herewith shall be binding unless in writing signed by the parties hereto.

Severability

Any term, condition or provision of this Agreement which is deemed void,
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
severed herefrom and ineffective to the extent of such invalidity, prohibition or
unenforceability, without in any way invalidating the balance hereof.
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No Merger in Judgment

The taking of any judgment by Lender under this Agreement shall not operate as a
merger or novation of any term or condition hereof or of any Obligation.

Further Assurances and Power of Attorney

Borrower shall do, execute and perform all such acts, deeds, documents and
things as may be reasonably required to enable Lender to have the full benefit of
all rights and remedies intended to be reserved or created hereby. Lender is
hereby appointed Borrower’s lawful attorney to carry out any Obligation of
Borrower.

Each power of attorney granted herein by Borrower is granted with full power of
substitution, is irrevocable and is coupled with an interest.

Choice of Law

This Agreement shall be governed, construed, performed and enforced in
accordance with the laws of the Province of Ontario, including the federal laws of
Canada applicable therein, but excluding choice of law rules.

Currency

Unless otherwise stated on the face of this Agreement, all sums of money payable
hereunder shall be paid in Canadian dollars.

Survival

Notwithstanding any other Section of this Agreement, any accrued Obligations,
and the Obligations of Borrower under Section 17, and the rights, powers and
remedies of Lender hereunder, whether accrued or not, shall survive the
termination of this Agreement and the payment of all Loan Payments and all other
amounts payable hereunder.

Limitations Period

The parties hereto agree to extend the limitation period under the Limitations Act,
2002 (Ontario) applicable to this Agreement, and each provision hereof and any
claim thereunder, to six (6) years.

Allocations

Borrower hereby irrevocably and unconditionally waives any present or future
right to allocate any payment made to Lender hereunder to any specific
Obligation due under this Agreement. Lender may allocate and apply any
payment received to any Obligation due hereunder and may reverse, reallocate
and reapply any such payment as many times and in such manners as Lender from
time to time sees fit.
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Reimbursable Fees, Costs and Expenses

Borrower shall forthwith reimburse Lender, on demand and on a full indemnity
basis, for all interest, commissions, costs of realization and other costs and
expenses (including legal fees and expenses on a full indemnity basis) incurred by
Lender or any Receiver in connection with (a) the preparation, execution, delivery
and entry into effect of this Agreement limited to $15,000 +HST or (b) the
protection, enforcement of and advice with respect to this Agreement and the
Security, including those arising in connection with the realization, disposition of,
retention, protection or collection of any Equipment Collateral and the protection
or enforcement of the rights of Lender or any Receiver and those incurred for
registration costs and finite or perpetual registration of any financing statement
registered in connection with the Security.

Pre-authorized Payments

Borrower shall execute and deliver to Lender from time to time upon request pre-
authorized payment orders in such form as Lender may reasonably request.
Lender is hereby authorized to deliver such orders to the financial institution
named therein. Borrower hereby appoints Lender its lawful attorney to take all
action contemplated by such payment orders to receive payment of any amount
due under this Agreement.

Verification Statements

Borrower hereby acknowledges receipt of an executed copy of this Agreement
and copies of the verification statements pertaining to the financing statements
filed against Borrower by or on behalf of Lender under the PPSA in respect of
this Agreement. To the extent permitted by applicable law, Borrower irrevocably
waives the right to receive a copy of each financing statement or financing change
statement (or any verification statement pertaining thereto) filed against Borrower
by or on behalf of Lender under the PPSA, and releases any and all claims it may
have against Lender for failure to provide any such copy.

Information

At any time Lender may provide to any person copies of this Agreement or
information about Borrower, Equipment Collateral, this Agreement or the
Obligations.

Execution

9 ¢

The words “execution,” “signed,” “signature,” and words of like import in this
Agreement shall be deemed to include electronic signatures or the keeping of
records in electronic form, each of which shall be of the same legal effect, validity
or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any
applicable law, including Parts 2 and 3 of the Personal Information Protection and
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Electronic Documents Act (Canada), the Electronic Commerce Act, 2000
(Ontario) and other similar federal or provincial laws based on the Uniform
Electronic Commerce Act of the Uniform Law Conference of Canada or its
Uniform Electronic Evidence Act, as the case may be.

Counterparts

This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which taken together shall be deemed
to constitute one and the same instrument, and it shall not be necessary in making
proof of this Agreement to produce or account for more than one such
counterpart. Delivery by a party hereto of an executed counterpart of a signature
page of this Agreement by facsimile transmission, electronic transmission of a
portable document format thereof or electronic transmission of an electronic
document containing such executed counterpart shall be effective as delivery of
an original manually executed counterpart hereof.

[Signature pages follow]



TO WITNESS this Agreement, each party hereto has caused this Agreement to
be duly executed and delivered as of the date set forth at the commencement hereof.

LENDER
2125028 ONTARIO INC,,
(Name)
DocuSigned by:

By: [}obm‘ . pindecive
Name: YODY oL YDoZ4D0. .
Tltle' DocuSigned by:

By: @M (letm
Name:
Title:

Notices to Lender:

Address:

Attention:

Facsimile:

e-mail:




Notices to Borrower:

BORROWER

CANNAPIECE CORP.

By:

Address:
1725 McPherson Court,

Pickering, Ontario

L1W 3E9

Attention:

Facsimile:

e-mail:

Name: / #\HVWD L@A«{)(\\)r—\:saut_l
Title: Cegg

Name:

Title:



EXHIBIT A
DESCRIPTION OF EQUIPMENT

This Exhibit A to the Loan and Security Agreement dated as of the 27th day of
May, 2020 between 2125028 Ontario Inc. and Cannapiece Corp., (the “ Loan and Secur
ity Agreement”) provides a description of the Equipment (as defined in the Loan and Security
Agreement).

(See attached)



EXHIBIT A
EQUIPMENT COLLATERAL

Item Quantity
30 Ton Fluid Cooler 1
100 Ton Air Cooler - model CGAM by 1
Trane
Performance Climate Changer - model 1
AHU-5T sz.6 by Trane
Al Vaccum Oven for Gas Purging 7.5CF 2
Reactors for Winterization and )
Crystalization
Al Deep Freezers 2
Ecodyst Rotary Evaporator 1
Al Vaccum Oven for Gas Purging 7.5CF 2
PRESCOT Distillation Lab Equipment 1
HAL Fume Booths 1
Halogen Moisture Analyzer 1
FlackTek Speed Mixer 1/2 kg VAC (to
be upgraded to 1 kg when ready, 1
please see notes) (placed order on
June 9th)
CDO -28-CS Cascade Dry & Decarb 2
o
Flack Tek Speed Mixer 2
Ecodyst Rotary Evaporator 1
PRESCOTT P1000 1
MEP 30 1
Extraction System R400H - R-Series, 1
400L, 5000 PSIg
ScrubEx 1.0 Large Volume Dispenser & 5
Receiver




EXHIBIT B
LOAN AMORTIZATION SCHEDULE

(See attached)



LOAN AMORTIZATION SCHEDULE

LENDER NAME

LENDER ADDRESS

LENDER PHONE

LENDER CONTACT

DATE OF LOAN

NAME ON LOAN

2125028 Ontario Inc.

333 Bay Street

**Complete WHITE Fields Only***

DATA VALUE

Suite 2400

Toronto ON M5H 2T6

(416) 865-5152

Jon Holmstrom

2020-05-27

Cannapiece Corp.

SECURED EQUIPMENT VALUE $3,000,000.00
PERCENT OF PREPATMENT 0%
TOTAL PREPAYMENT $0.00
LOAN AMOUNT $3,000,000.00
ANNUAL INTEREST RATE 7.30%
LENGTH OF LOAN IN YEARS 5
LENGTH OF LOAN IN MONTHS 60
FIRST PAYMENT DATE 2020-06-26
COMPOUND PERIOD Monthly
PAYMENT FREQUENCY Monthly

CALCULATED OUTPUT

IMPUTED MONTHLY INTEREST RATE 0.608%
MONTHLY PAYMENT $59,829.13
NUMBER OF PAYMENTS 60

INTEREST TOTAL

$589,748.17




LOAN AMORTIZATION SCHEDULE

BALANCE
1 2020-06-26 $3,000,000.00 $59,829.13 $18,250.00 $41,579.13 $2,958,420.87
2 2020-07-26 $2,958,420.87 $59,829.13 $17,997.06 $41,832.07 $2,916,588.80
3 2020-08-26 $2,916,588.80 $59,829.13 $17,742.58 $42,086.55 $2,874,502.25
4 2020-09-26 $2,874,502.25 $59,829.13 $17,486.56 $42,342.57 $2,832,159.68
5 2020-10-26 $2,832,159.68 $59,829.13 $17,228.97 $42,600.16 $2,789,559.52
6 2020-11-26 $2,789,559.52 $59,829.13 $16,969.82 $42,859.31 $2,746,700.21
7 2020-12-26 $2,746,700.21 $59,829.13 $16,709.09 $43,120.04 $2,703,580.17
8 2021-01-26 $2,703,580.17 $59,829.13 $16,446.78 $43,382.35 $2,660,197.82
9 2021-02-26 $2,660,197.82 $59,829.13 $16,182.87 $43,646.26 $2,616,551.56
10 2021-03-26 $2,616,551.56 $59,829.13 $15,917.36 $43,911.77 $2,572,639.79
1 2021-04-26 $2,572,639.79 $59,829.13 $15,650.23 $44.178.90 $2,528,460.89
12 2021-05-26 $2,528,460.89 $59,829.13 $15,381.47 $44,447.66 $2,484,013.23
13 2021-06-26 $2,484,013.23 $59,829.13 $15,111.08 $44,718.05 $2,439,295.18
14 2021-07-26 $2,439,295.18 $59,829.13 $14,839.05 $44,990.08 $2,394,305.10
15 2021-08-26 $2,394,305.10 $59,829.13 $14,565.36 $45,263.77 $2,349,041.33
16 2021-09-26 $2,349,041.33 $59,829.13 $14,290.00 $45,539.13 $2,303,502.20
17 2021-10-26 $2,303,502.20 $59,829.13 $14,012.97 $45,816.16 $2,257,686.04
18 2021-11-26 $2,257,686.04 $59,829.13 $13,734.26 $46,094.87 $2,211,591.17
19 2021-12-26 $2,211,591.17 $59,829.13 $13,453.85 $46,375.28 $2,165,215.89
20 2022-01-26 $2,165,215.89 $59,829.13 $13,171.73 $46,657.40 $2,118,558.49
21 2022-02-26 $2,118,558.49 $59,829.13 $12,887.90 $46,941.23 $2,071,617.26
22 2022-03-26 $2,071,617.26 $59,829.13 $12,602.34 $47,226.79 $2,024,390.47
23 2022-04-26 $2,024,390.47 $59,829.13 $12,315.04 $47,514.09 $1,976,876.38
24 2022-05-26 $1,976,876.38 $59,829.13 $12,026.00 $47,803.13 $1,929,073.25
25 2022-06-26 $1,929,073.25 $59,829.13 $11,735.20 $48,093.93 $1,880,979.32




26 2022-07-26 $1,880,979.32 $59,829.13 $11,442.62 $48,386.51|  $1,832,592.81
27 2022-08-26 $1,832,592.81 $59,829.13 $11,148.27 $48,680.86/ $1,783,911.95
28 2022-09-26 $1,783,911.95 $59,829.13 $10,852.13 $48,977.00, $1,734,934.95
29 2022-10-26 $1,734,934.95 $59,829.13 $10,554.19 $49,274.94|  $1,685,660.01
30 2022-11-26 $1,685,660.01 $59,829.13 $10,254.43 $49,574.70, $1,636,085.31
31 2022-12-26 $1,636,085.31 $59,829.13 $9,952.85 $49,876.28/  $1,586,209.03
32 2023-01-26 $1,586,209.03 $59,829.13 $9,649.44 $50,179.69,  $1,536,029.34
33 2023-02-26 $1,536,029.34 $59,829.13 $9,344.18 $50,484.95|  $1,485,544.39
34 2023-03-26 $1,485,544.39 $59,829.13 $9,037.06 $50,792.07|  $1,434,752.32
35 2023-04-26 $1,434,752.32 $59,829.13 $8,728.08 $51,101.05|  $1,383,651.27
36 2023-05-26 $1,383,651.27 $59,829.13 $8,417.21 $51,411.92|  $1,332,239.35
37 2023-06-26 $1,332,239.35 $59,829.13 $8,104.46 $51,724.67)  $1,280,514.68
38 2023-07-26 $1,280,514.68 $59,829.13 $7,789.80 $52,039.33] $1,228,475.35
39 2023-08-26 $1,228,475.35 $59,829.13 $7,473.23 $52,355.90, $1,176,119.45
40 2023-09-26 $1,176,119.45 $59,829.13 $7,154.73 $52,674.40, $1,123,445.05
41 2023-10-26 $1,123,445.05 $59,829.13 $6,834.29 $52,994.84|  $1,070,450.21
42 2023-11-26 $1,070,450.21 $59,829.13 $6,511.91 $53,317.22|  $1,017,132.99
43 2023-12-26 $1,017,132.99 $59,829.13 $6,187.56 $53,641.57 $963,491.42
44 2024-01-26 $963,491.42 $59,829.13 $5,861.24 $53,967.89 $909,523.53
45 2024-02-26 $909,523.53 $59,829.13 $5,5632.93 $54,296.20 $855,227.33
46 2024-03-26 $855,227.33 $59,829.13 $5,202.63 $54,626.50 $800,600.83
47 2024-04-26 $800,600.83 $59,829.13 $4,870.32 $54,958.81 $745,642.02
48 2024-05-26 $745,642.02 $59,829.13 $4,535.99 $55,293.14 $690,348.88
49 2024-06-26 $690,348.88 $59,829.13 $4,199.62 $55,629.51 $634,719.37
50 2024-07-26 $634,719.37 $59,829.13 $3,861.21 $55,967.92 $578,751.45
51 2024-08-26 $578,751.45 $59,829.13 $3,520.74 $56,308.39 $522,443.06
52 2024-09-26 $522,443.06 $59,829.13 $3,178.20 $56,650.93 $465,792.13
53 2024-10-26 $465,792.13 $59,829.13 $2,833.57 $56,995.56 $408,796.57




54 2024-11-26 $408,796.57 $59,829.13 $2,486.85 $57,342.28 $351,454.29
55 2024-12-26 $351,454.29 $59,829.13 $2,138.01 $57,691.12 $293,763.17
56 2025-01-26 $293,763.17 $59,829.13 $1,787.06 $58,042.07 $235,721.10
57 2025-02-26 $235,721.10 $59,829.13 $1,433.97 $58,395.16 $177,325.94
58 2025-03-26 $177,325.94 $59,829.13 $1,078.73 $58,750.40 $118,575.54
59 2025-04-26 $118,575.54 $59,829.13 $721.33 $59,107.80 $59,467.74
60 2025-05-26 $59,467.74 $59,829.50 $361.76 $59,467.74 $0.00




























This is Exhibit “Q” referred to in the affidavit

of AFSHIN SOUZANKAR, SWORN BEFORE ME
this 2nd day of November, 2022

"y

A COMMISSIONER FOR TAKING AFFIDAVITS
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SECOND LOAN AND SECURITY AGREEMENT

THIS SECOND LOAN AND SECURITY AGREEMENT, dated as of the 7"
day of December, 2020 between 2125028 ONTARIO INC., an Ontario corporation having its
registered office at 1 Main St W, Hamilton, ON L8P 4Z5 (“Lender”), and CANNAPIECE
CORP., an Ontario corporation having its principal place of business at 1725 McPherson Court,
Pickering, Ontario L1W 3E9 (“Borrower”).

Preliminary Statement

Pursuant to the Arrangement Letter (defined herein), the parties hereto
contemplated that Lender would make a loan in the principal amount of $3,000,000 to Borrower
(defined in the Arrangement Letter as the “2™ Loan”), the repayment of which will be secured by,
inter alios, the Equipment Collateral (defined herein). This Second Loan and Security Agreement
documents the 2™ Loan (as defined in the Arrangement Letter).

IN CONSIDERATION OF the mutual promises and agreements contained herein,
Lender and Borrower hereby agree as follows:

I Interpretation
1.1 For the purpose of this Agreement:
(a) “Agreement” means this loan and security agreement and any and all

applicable schedules or Exhibits hereto, unless the context otherwise
requires, and “hereof”’, “herein”, “hereby”, “hereunder” and similar
expressions refer to this Agreement.

(b) “Arrangement Letter” means the arrangement letter dated May 27, 2020
between Borrower and Lender pursuant to which this Agreement is being
entered into between the parties.

(c) “business day” means a day when commercial banks are generally open for
business in the City of Toronto.

(d) “change” means change, modify, alter, amend, supplement, extend, renew,
compromise, novate, replace, terminate, release, discharge, cancel, suspend
or waive.

(e) “Claims” has the meaning assigned in Section 17.

(f) “Costs of Disposition” with respect to Equipment means all costs,
disbursements, fees (legal and other), commissions and other expenses
which Lender may incur, pay or be liable for in connection with recovering
possession of, dismantling, removing, transporting, repairing, processing,
reconditioning, storing, preparing for disposition, selling, leasing or
otherwise disposing of Equipment.

ACTIVE_CA\ 42324793\7
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ACTIVE_CA\ 423247937

“Default” occurs when any of those events or circumstances specified in
Section 13.1 occurs.

“Default Interest Rate” means 18% per annum.

“Equipment” means the items of property identified in Exhibit A hereto
which Borrower’s use in its business, together with all replacement parts
and components, alterations, additions, accessions and attachments,
accessions and accessories incorporated or installed therein and/or affixed
thereto and, when required by the context, individual items thereof.

“Equipment Collateral” is used as defined in Section 12.1.

“Equities” means existing or future rights of counterclaim, defence, set-off,
compensation, abatement or off-set, legal or equitable.

“Fees” means fees payable hereunder or under the Arrangement Letter.
“HST” means harmonized sales tax.

“Indemnified Parties” is used as defined in Section 17,

“Interest Rate” means 10% per annum.

“Lender’s Return” at any time means the amount by which (i) the
aggregate sum of all future Loan Payments discounted to present value at
that time at the rate equal to the then prevailing yield of Government of
Canada Treasury Bills or Bonds selected by Lender having a maturity
comparable to the final scheduled Loan Payment Date exceeds (ii) the
aggregate sum of all remaining scheduled Loan Payments discounted to
present value at that time at the rate of 10% per annum, compounded
monthly.

“Lien” means any lien, privilege, mortgage, pledge, hypothec, charge,
security interest, attachment, assignment, seizure, sequestration, distress,
levy or other encumbrance or adverse claim of any nature or kind
whatsoever.

“Loan” means the loan advanced by Lender to Borrower pursuant to
Section 3 or the outstanding principal balance thereof, as the context
requires. Exhibit B hereto sets forth the amortized principal amount of the
Loan if Borrower makes each Loan Payment on each scheduled Loan
Payment Date.

“Loan Payment” means the periodic loan payments in the amount of
$63,741.13 each payable on the seventh (7"} day of each calendar month
commencing on January 7, 2021 with a final payment on December 7th,
2025,
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“Loan Payment Date” means a date on which a Loan Payment is made or
due to be made hereunder, as the context requires.

“Loss of Equipment” means:

(i) a total or constructive total loss of Equipment, or damage thereto
which, in the reasonable opinion of Lender, renders it impossible or
impractical to use Equipment for its intended purpose; or

(11) expropriation or confiscation of Equipment by any authority
absolutely or for more than 180 days.

“Obligation” means any obligation to repay the Loan or to pay any Loan
Payment or other amount which may be owing by Borrower under this
Agreement or to perform any other obligation or undertaking of Borrower
hereunder.

“Overdue Payment” means the Loan or any Loan Payment, any other
amount owing by Borrower hereunder or any sum disbursed by Lender
pursuant to Section 16 which is not paid when due hereunder, or any portion
thereof, as the context requires.

"Permitted Liens" means (i) statutory deemed trusts and liens in respect of
claims for unpaid wages, vacation pay, worker's compensation,
unemployment insurance, pension plan contributions, employee or non-
resident withholding tax source deductions, unremitted sales taxes, goods
and services taxes, customs duties or similar statutory obligations, but only
if the obligations secured by such deemed trusts and liens are paid when
due, (ii) repairer's and materialmen's liens, but only if the obligations
secured by such liens are paid when due and no Lien has been registered or
asserted against any Equipment, (iii) the Liens created by the 1 Loan
Agreement (as defined in the Arrangement Letter) and this Agreement and
(iv) such other Liens as may be approved by Lender from time to time.

“person” means any natural person, corporation, firm, partnership, trust,
sole proprietorship or govermmental agency, authority or other entity,
however constituted or designated.

“Pledge” means mortgage, charge, pledge, hypothecate, assign or grant a
security interest and the security resulting therefrom.

“PPSA” means the Personal Property Security Act (Ontario) and the
regulations issued thereunder.

“Receiver” means any receiver or receiver and manager for Borrower or
the Equipment Collateral appointed by Lender pursuant to this Agreement
or by a court on application by Lender.
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1.2

1.3

1.4

1.5

(cc)  “representative” means any person empowered to act for another,
including an agent, an officer or other employee of a body corporate or
association and a trustee, executor or administrator of an estate.

(dd) ““Security” at any time means the Liens created (or intended by their express
or implied terms to be created) by this Agreement.

(ee)  “Supplier” means any manufacturer, supplier, vendor of or dealer in
Equipment or any other person from whom Bomrower acquired the
Equipment or hereafter acquires Equipment.

(ff)  “Taxes” means any and all taxes, imposts, levies, fees, duties and charges
imposed by any federal, provincial, municipal or other taxing authority on
Lender, Borrower or Equipment, its purchase, sale, ownership, delivery,
possession, operation or lease, including sales, excise, use, property,
business transfer, goods and services , HST and value added taxes
(including any penalties or interest based on late or non-payment), but
excluding taxes imposed on or measured by Lender’s overall net income.

(gg) “Warranties” means any and all warranties, guarantees, representations,
service contracts, contracts to stock spare parts and similar agreements, oral
or written, express, implied or statutory, relating to Equipment.

In this Agreement, unless the context otherwise requires, (i) words and expressions
(including words and expressions (capitalized or not) defined, given extended
meanings or incorporated by reference herein) in the singular include the plural and
vice versa (the necessary changes being made to fit the context); (ii) words in one
gender include all genders; (iii) grammatical variations of words and expressions
(capitalized or not) which are defined, given extended meanings or incorporated by
reference in this Agreement shall be construed in like manner, (iv) “or” is to be
construed both in the conjunctive and the disjunctive and (v) “including” is to be
construed to include without limitation and such ternm shall not be construed to limit
any word or statement which it follows to the specific items or matters immediately
following it or similar terms or matters.

Each reference in this Agreement to any agreement or document (including this
Agreement and any other term defined herein that is an agreement or document)
shall be construed so as to include such agreement or document (including any
attached schedules, appendices and exhibits), and each change made to it at or
before the time in question.

All references herein to statutes include the statute as it may be amended, restated
or replaced with legislation of reasonably comparable effect.

If any payment 1s otherwise expressed herein to be due on a day that is not a
business day, it shall instead be due on the next business day.

ACTIVE_CA\ 42324793\7
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1.6

2.1

3.1

Nothing in this Agreement is intended to create any rights (including subordination
rights or any release of Security) in favour of any Person other than Lender, any
Receiver and the other Indemnified Parties.

Agreement of Loan

Upon and subject to the terms and conditions of this Agreement, Lender hereby
agrees to lend to Borrower, and Borrower agrees to borrow from Lender, a loan in
the principal amount of $3,000,000. Borrower hereby irrevocably authorizes and
directs Lender to advance the advance of the Loan (the “Advance”) on the date
hereof to it as follows:

(a) to deduct §7,500 from the amount of the Loan and apply it to pay the facility
fee payable by Borrower to Lender under the Arrangement Letter in respect
of the 2™ Loan;

(b) deduct $105,000 therefrom and apply it to satisfy 60% of the payment of
the amount of $175,000 for the Placement Fee payable by 2125028 Ontario
Inc. in respect of the $5,000,000 Mortgage Loan to 2125028 Ontario Inc.
by Brassroots Capital (Loan) Corp. funded on December 4, 2020;

() deduct §21,544.80 therefrom and apply it to satisfy 60% of the payment of
the amount of $35,908 for Legal Expenses payable by 2125028 Ontario Inc.
in respect of the $5,000,000 Mortgage Loan to 2125028 Ontario Inc. by
Brassroots Capital (Loan) Corp. funded on December 4, 2020,

(d) deduct $2,373 therefrom and apply it to satisfy 60% of the payment of the
amount of $3,500 + $455 for HST for the cost of a Baseline Property
Condition Assessment Report payable by 2125028 Ontario Inc. to S28
Environmental Inc.;

(e) deduct §11,300 therefrom and apply it to satisfy the payment of the amount
of $10,000 + §1,300 for HST for Legal Expenses payable by 2125028
Ontario Inc. in respect of the 2nd Loan;

D to wire transfer the balance in the amount 0f $2,852,282.20 to the Borrower.
Conditions Precedent

Borrower agrees to satisfy each of the conditions precedent to advance of the
Advance today. Upon satisfaction by Borrower of the following conditions
precedent, Lender will advance the Advance to Borrower:

(a) the 1% Loan (as defined in the Arrangement Letter) is in good standing and
in full force and effect with no default continuing thereunder;

(b) Lender has received each of the following in form and substance
satisfactory to the Lender (in original or, at the Lender’s discretion, pdf,
facsimile or other copy):
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(d)

(e)
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(i)

(ii)

(ii)

(iv)

™)

(vi)

(vii)

a Certificate of Borrower (A) attaching true copies of (1) its articles
and any unanimous shareholder agreement; together with its by-
laws, if any, and (2) all necessary corporate action taken by it to
authorize the execution, delivery and performance of this
Agreement and the consummation of the transactions contemplated
hereby and thereby, (B) as to incumbency and true signatures of
each individual signing this Agreement, (C) confirming each
representation and warranty made by Borrower hereunder and under
the Arrangement Letter is true, accurate and complete in all respects,
(D) certifying that no Default or event which, with the giving of
notice, lapse of time or both, would become or result in a Default
has occurred that 1s continuing and (E) as to such other matters as
the Lender may reasonably require;

a certificate of status with respect to Borrower from the Ontario
Ministry of Government Services;

this Agreement duly executed by Borrower;

such property and third party liability insurance policy certificates
on Equipment, including additional insured and loss payee
endorsements, and certificates of insurance as Lender may
reasonably require;

discharge statements and/or releases for all Liens that are not
Permitted Liens, amendments or discharges of Lien registrations
that are capable of perfecting Liens in priority to or pari passu with
the Security and/or subordination agreements or limitation or
disclaimer of interest letters and releases of or undertakings to
release all such Liens;

an opinion from legal counsel to Borrower on all matters incident to
this Agreement as Lender may reasonably require; and

all other documents, declarations, certificates, agreements and
notices that the Lender may reasonably require.

the Security created hereunder has been registered wheresoever required by
Lender;

any Fees due and owing to Lender hereunder on the date hereof have been
paid to Lender in full or arrangements satisfactory to Lender have been
made to ensure that all such Fees will be paid in full to Lender
contemporaneously with the advance of the Loan by Lender to Borrower;

all reasonable out-of-pocket fees, costs and expenses (invoiced or
estimated) incurred by Lender in connection with this Agreement (including
those payable to its legal counsel) have been paid in full to Lender or



DocuSign Envelope ID: 34D1CAAC-8DC0-4464-B23B-189B35F200EB

5.1

5.2

53

54

6.1

arrangements satisfactory to Lender have been made to ensure that all such
out-of-pocket fees, costs and expenses will be paid in full to Lender
contemporaneously with the advance of the Loan by Lender to Borrower;
and

(D the Lender has arranged financing sufficient to fund the Advance of the
Loan.

Lender may, in its sole unfettered discretion, waive, with or without conditions, any
of the conditions precedent set forth above.

Loan Payments

Borrower agrees to repay the Loan to Lender by way of 60 equal monthly blended
repayment instalments (the Loan Payments). Unless otherwise stated, the first (1%)
Loan Payment is due on January 7, 2021 and subsequent Loan Payments are due
on the seventh (7"} day in each following calendar month with a final payment on
December 7, 2025.

Interest

Borrower shall pay interest on the Loan to Lender at the Interest Rate calculated
and payable from the date hereof until the date the Loan is due and payable
hereunder.

If any sum payable by Borrower to Lender is not paid when due and payable
hereunder (whether on its stipulated due date, on demand, on acceleration or
otherwise), Borrower shall pay Lender interest on the outstanding balance thereof
at the Default Interest Rate, compounded and payable monthly in arrears on each
Loan Payment Date.

Interest payable on any amount under this Agreement shall be (a) calculated upon
the daily outstanding balance of such amount from the date it is first outstanding or
advanced until the date it is paid or repaid in full to Lender, (b) paid in Canadian
dollars and (c) payable in arrears on each Loan Payment Date and on the date the
final balance thereofis paid or repaid in full to Lender based upon the actual number
of days elapsed in the relevant period of calculation. Interest payable on each such
amount shall be payable both before and after demand, default and judgment at the
applicable rate set out in this Section 5 with interest on overdue interest at the same
rate.

Each of the Interest Rate and the Default Interest Rate is expressed on the basis of
a 365 or 366 day year, as applicable

Maintenance, Use, Operation, Alterations, Upgrades, etc.

Borrower shall;

ACTIVE_CA\ 42324793\7



DocuSign Envelope ID: 34D1CAAC-8DC0-4464-B23B-189B35F200EB

6.2

6.3

6.4

8.1

(a) maintain Equipment in good operating condition, repair and appearance,
ordinary wear and tear only excepted;

(b} comply with all recommendations or requirements of Supplier regarding
Equipment so as to preserve all Warranties; and

(c) at Lender’s request, enter into a maintenance agreement for Equipment for
the full term of this Agreement with Supplier or a competent service and
maintenance person approved by Supplier.

Borrower shall not, without Lender’s consent, make any alterations, additions,
accessions or attachments to Equipment. Such consent will only be granted if such
changes:

(a) do not materially decrease the value of Equipment or limit, interfere with,
or frustrate its intended use;

(b) do not prejudice or adversely affect any Warranties; and
(c) are free from, and do not subject Equipment to, any Lien.

All replacement parts and components, alterations, additions, accessions and
attachments, accessions and accessories to Equipment shall be free of Liens, shall
be deemed to comprise part of the Equipment and shall be subject to this
Agreement.

Borrower shall affix and keep affixed to Equipment any identification labels
supplied by Lender.

Inspection

The representative of Lender shall have the right to inspect Equipment at all
reasonable times upon reasonable notice to Borrower.

Insurance
Borrower shall at its own expense place and maintain:

(a) comprehensive all risks insurance on Equipment for its full replacement
value. Such insurance shall include: (i) Lender as a named insured, (ii) a
loss payable clause in favour of Lender, and (iii) a waiver of subrogation
clause in favour of Lender; and

(b} general public liability and property damage insurance with limits of
liability at least equal to $2,000,000 or such greater amount as Lender may
require. Such insurance shall: (i) extend to all liabilities of Borrower under
this Agreement arising out of its use or possession of Equipment,
(ii) include Lender as first loss payee and an additional named insured, and
(iii) include a cross liability provision which insures each person insured
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8.3
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12.

12.1

thereunder in the same manner and to the same extent as if a separate policy
had been issued to each.

All policies of insurance shall contain endorsements providing that: (a) 30 days’
written notice shall be given to Lender before the policy is materially altered or
cancelled; (b) the insurance shall be primary and not contributory; (¢) Lender’s
interest as a named insured shall not be invalidated or otherwise adversely affected
by any act or omission, deliberate, negligent or otherwise, of Borrower or its agents,
servants or employees; (d) Lender shall not be responsible for payment of any
premiums; and (e) Lender may elect to have all proceeds of loss payable only to
itself.

Borrower shall, on request, supply Lender with certified copies of all insurance
policies or other evidence satisfactory to Lender evidencing the required coverage.

Taxes, efc.

Borrower shall have the sole responsibility for and shall duly and punctually pay
all Taxes and all licence and similar fees payable at any time upon, or in respect of,
Equipment, this Agreement, any Loan Payments and any other payments or
transactions contemplated hereunder.

Liens
Borrower shall keep Equipment free of Liens, other than Permitted Liens.
Laws and Regulations

Borrower shall comply with all laws and regulations relating to use, operation or
possession of Equipment or the ownership thereof.

Security

As general and continuing collateral security, without impairment or novation, for
the due payment and performance of the Obligations, Borrower hereby grants
Lender a security interest in (a) all Equipment, together with all replacement parts
and components, alterations, additions, accessions and attachments, accessions and
accessories incorporated or installed therein and/or affixed thereto, (b) all
replacements of or substitutions for any items of property referred to in this Section
12.1, (c) all proceeds and personal property in any form derived directly or
indirectly from any property referred to in this Section 12.1 or from any disposal of
or other dealing with any such property, or that indemnifies or compensates for
such property stolen, lost, destroyed or damaged, and proceeds of proceeds whether
or not of the same type, class or kind as the original proceeds and (d) all Borrower’s
present and after-acquired rights in and to any or all of the property referred to in
this Section 12.1. Borrower also hereby assigns to Lender all Borrower’s present
and after-acquired rights in and to any or all of policies of insurance on any
Equipment Collateral.
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12.2 Borrower agrees that value has been given, that Borrower and Lender have not
agreed to postpone the time for attachment of the Security and that the Security is
intended to attach, as to all Equipment Collateral in which Borrower now has rights
when Borrower executes this Agreement, and, as to all Equipment Collateral in
which Borrower only has rights after the execution of this Agreement, when
Borrower first has such rights. For certainty, Borrower confirms and agrees that
the Security is intended to attach to all present and future Equipment Collateral of
Borrower and each successor of Borrower.

13, Default

13.1 It shall be a Default under this Agreement if:

(a)

(b)

(c)

(d)

(e)

®

(g)

(h)

ACTIVE_CA\ 42324793\7

Borrower fails to pay any Loan Payment within 10 days of notice by Lender
to Borrower of non-payment on its due date;

any representation or warranty of Borrower expressed herein is false or
materially misleading,

Borrower fails to pay or perform any other Obligation, or any obligation
under any other agreement with Lender, and such failure continues for 10
days after notice thereof by Lender to Borrower;

any act of bankruptcy takes place respecting Borrower, any resolution is
passed with respect to or any proceedings, voluntary or involuntary, are
commenced under any present or future statute or law relating to
bankruptcy, insolvency, liquidation, winding-up, dissolution or relief from
or compromise or arrangement with creditors of Borrower;

Borrower ceases or threatens to cease to carry on business or makes or
proposes to make any sale of the whole or any substantial part of its assets
in bulk, or otherwise out of the normal course of business or proposes or
attempts to merge or amalgamate with any corporation;

any execution, sequestration, seizure, expropriation, restraint or similar
process is brought against, or if a distress or analogous process is levied
upon the whole or any part of the property of Borrower or Equipinent;

any receiver, administrator, receiver and manager or similar official 1s
appointed for Borrower or respecting all or any part of the property, assets
or undertaking of Borrower, including Equipment, whether pursuant to any
private instrument or agreement or by order of any court;

if ownership of or control and direction over the assets or undertaking of
Borrower, including Equipment, or the majority of its voting shares
changes, by amalgamation, merger, sale, transfer of shares or otherwise,
except pursuant to death of a shareholder, without the prior consent of
Lender; or
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any event or circumstance described in any of paragraphs (d) through (h)
included in this section, occurs with respect to any guarantor or surety of
Borrower or any person who controls Borrower or any affiliate of Borrower
(and for this purpose “control” and “affiliate” shall have the respective
meanings attributed thereto in the Canada Business Corporations Act).

13.2 If any event or circumstance has arisen or occurred which, with notice and/or lapse
of time, could reasonably be expected to become a Default, any or all Borrower’s
rights hereunder and Lender’s obligations hereunder shall, at the option of Lender,
be suspended.

14. Lender’s Remedies on Default

Upon Default, the Security shall become enforceable and Lender shall be entitled
to do one or more of the following:

(a)
(b)

(c)

(d)
()

®

suspend any rights of Borrower hereunder;

accelerate the maturity of all or any item or part of the Obligations and
declare them to be payable on demand or immediately due and payable,
whereupon they shall be so accelerated and become so due and payable;

demand payment under any Obligations;
enforce the Security pursuant to Section 15;

demand, sue for and recover damages arising out of such Default (and for
this purpose Borrower agrees to pay Lender’s Return to Lender, as a
genuine pre-estimate of Lender’s liquidated damages for loss of bargain and
not as a penalty); and

exercise any other rights or remedies and/or take any proceedings available
to Lender hereunder, at law (including the PPSA) or in equity.

15. Enforcement of Security

If the Security becomes enforceable, Lender shall be entitled to do any one or more
of the following;:

(a)

(b)

ACTIVE_CA\ 42324793\7

take possession of Equipment, without demand, notice or legal proceeding
and enter on any premises of Borrower or any other Person for such
purpose, Borrower herby granting an irrevocable licence to Lender or any
Receiver authorizing it and any of its representatives authority to do so;

sell, lease or otherwise dispose of Equipment Collateral by public or private
transaction for such consideration payable immediately or deferred and on
such terms and conditions as Lender in its discretion determines;
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(d)

(e)

)
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exercise any rights or remedies or take any proceedings available to Lender
hereunder or under the PPSA;

sell, lease or otherwise dispose of Equipment Collateral by public or private
transaction for such consideration payable immediately and/or deferred and
on such terms and conditions as Lender in its discretion determines;

appoint by instrument in writing one or more Receivers of any Equipment
Collateral. Any such Receiver shall have the rights set out in paragraph (f)
below. In exercising such rights, any Receiver shall act as and for all
purposes shall be deemed to be the agent of Borrower and Lender shall not
be responsible for any act or default of any Receiver. Lender may remove
any Receiver and appoint another from time to time. No Receiver appointed
by Lender need be appointed by, nor need its appointment be ratified by, or
its actions in any way supervised by, a court. If two or more Receivers are
appointed to act concurrently, they shall, unless otherwise expressly
provided in the instrument appointing them, so act severally and not jointly
and severally. The appointment of any Receiver or anything done by a
Receiver or the removal or termination of any Receiver shall not have the
effect of constituting Lender a mortgagee in possession in respect of the
Equipment Collateral.

Any Receiver appointed by Lender shall have such of the following rights
as are entrusted to it under the instrument from Lender appointing it:

1) any Receiver may at any time enter upon any premises owned,
leased or otherwise occupied by Borrower or where any Equipment
15 located to take possession of, disable or remove any Equipment,
and may use whatever means the Receiver considers advisable to do
50;

(1) any Receiver shall be entitled to immediate possession of
Equipment and Borrower shall forthwith upon demand by any
Receiver deliver up possession to a Receiver of any Equipment;

(iii)  any Receiver may sell, lease, consign, license, assign or otherwise
dispose of any Equipment Collateral by public auction, private
tender or private contract with or without notice, advertising or any
other formality, all of which are hereby waived by Lender to the
extent permitted by applicable law;

(iv)  any Receiver may, at its discretion, establish the terms of such
disposition, including terms and conditions as to credit, upset,
reserve bid or price. All payments made pursuant to such
dispositions shall be credited against the Obligations only as they
are actually received. Any Receiver may buy in, rescind or vary any
contract for the disposition of any Equipment Collateral and may
dispose of Equipment Collateral again without being answerable for
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any loss occasioned thereby., Any such disposition may take place
whether or not the Receiver has taken possession of the Equipment.
The exercise by the Receiver of any power of sale does not preclude
the Receiver from further exercise of its power of sale in accordance
with this clause;

any Receiver may borrow money for the maintenance, preservation
or protection of any Equipment Collateral and may grant Liens in
any Equipment Collateral in priority to the Security as security for
the money so borrowed. Borrower will forthwith on demand
reimburse the Receiver for all such payments and borrowings;

any Receiver may seize, collect, realize, dispose of, enforce, release
to third parties or otherwise deal with any Equipment Collateral in
such manner, upon such terms and conditions and at such time as it
deems advisable without notice to Borrower (except as otherwise
required by applicable law), and may charge on its own behalf and
pay to others its costs and expenses (including legal, Receiver’s and
accounting fees and expenses on a full indemnity basis) incurred in
connection with such actions. Borrower will forthwith upon
demand reimburse the Receiver for all such costs or expenses; and

any Receiver may exercise such rights with respect to the Equipment
Collateral as may be incidental, ancillary, attaching or deriving from
the ownership by Borrower of the Equipment Collateral, including
the right to enter into agreements pertaining to Equipment
Collateral, the right to commence or continue proceedings to
preserve or protect Equipment Collateral and the right to grant or
agree to Liens and grant rights in the nature of leases or licenses over
or pertaining to the whole or any part of the Equipment Collateral.

(g) Lender may, at any time, apply to a court of competent jurisdiction for the
appointment of a Receiver, or other official, who may have powers the same
as, greater or lesser than, or otherwise different from, those capable of being
granted to a Receiver appointed by Lender pursuant to this Agreement

16. " Lender’s Right to Remedy Defaults

If Borrower fails to perform or comply with any Obligation, Lender may, but has
no obligation to, perform same in the name of Borrower or Lender and make all
necessary disbursements in connection therewith, which shall be reimbursed by
Borrower immmediately on demand. Lender 1s hereby appointed Borrower’s lawful
attorney to take any such action in Borrower’s name.

I7 Borrower’s General Indemunities

Borrower will indemnify Lender, any Receiver and their respective representatives
(each, an “Indemnified Party”) in respect of, and save each Indemnified Party
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fully harmless from and against, all existing or future loss, costs, charges, expenses,
liabilities, claims, demands, penalties, damages, suits, actions and causes of action
of every nature and kind whatsoever (“Claims”) sustained or suffered by Lender,
or for which Lender may become liable, resulting from or arising out of or which
such Indemnified Party may suffer or incur in connection with (a) the exercise by
Lender or any Receiver of any of its rights hereunder, (b) any Default, (¢) any
personal injury or property damage or other commercial loss arising out of the
disassembly and removal of Equipment or (d) any use or operation of Equipment
which infringes any patent or other industrial or intellectual property right, save
that Borrower shall not be obliged to so indemnify any Indemnified Party to the
extent such Claims are determined by a final judgment to have directly resulted
from the wilful misconduct or gross negligence of the Indemnified Party. Lender
shall be constituted as the trustee of each Indemnified Party, other than itself, and
shall hold and enforce each such other Indemnified Party’s rights under this Section
17 for their respective benefits.

Notices

Any notice, demand, consent or other communication required or permitted
hereunder (*Notice”) shall be in writing and may be delivered, or sent by prepaid
registered mail, or sent by electronic mail or other means which produces a
permanent written record (a “transmission”). Mailed Notice shall be deemed to
have been given three business days after mailing provided there is no disruption
or stoppage of postal services.. Notice which is delivered shall be effective upon
delivery during business hours to an apparently responsible adult and transmissions
shall be deemed to have been received at the opening of the next business day,
provided the sender does not receive a notice of delivery failure. Addresses for
Notice shall be those addresses stated on the signature pages hereof and may be
changed in accordance with the foregoing.

Assignment and Sub-Letting and Location of Equipment

Borrower shall not assign any rights hereunder or give up possession of or sub-let
Equipment or move Equipment from Borrower’s premises referred to in Section
25.1 without the prior consent of Lender, and such consent may be withheld by
Lender in its sole and unfettered discretion. No assignment of rights hereunder or
giving up possession or sub-letting of Equipment shall relieve Borrower of its
Obligations.

Borrower’s General Representations, Warranties and Covenants

Borrower represents and warrants to and covenants with Lender that: (a) it is and
will continue to be a corporation duly and validly incorporated, organized and
existing in good standing under the laws of the Province of Ontario, with all
necessary power and authority to execute, deliver and perform this Agreement;
(b) all of the foregoing actions have been and will be duly authorized by all
necessary action, are not and will not be in conflict with the constating documents
or by-laws of Borrower or any indenture, instrument, agreement or undertaking to
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which it is or will be a party or by which it or its assets are or may become bound;
and (c) this Agreement is and will continue to be the legal, valid and binding
obligation of Borrower, enforceable against it in accordance with its terms.

Borrower agrees to furnish Lender a copy of (i) in-house prepared monthly
financial statements within 15 days of each month-end during the term of this
Agreement; and (ii) its most recent annual financial statements, audited if
applicable, promptly upon availability and in any event within 90 days of each
financial year end during the term of this Agreement.

Forbearance, Indulgence and Waivers

Forbearance or indulgence by Lender in any instance shall not constitute a general
waiver of the Obligation to which the same applies. Any waiver by Lender of its
rights must be in writing and shall not extend to any repetition of the Obligation or
right waived.

Acknowledgment

Borrower agrees that the provisions of this Agreement and, in particular, those
respecting rights, remedies and powers of Lender against Borrower and Equipment
upon Default are commercially reasonable and not manifestly unreasonable.

Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon Lender and
Borrower, their successors and penmitted assigns. Lender may assign or transfer in
whole or part its rights under this Agreement, and/or Pledge its rights hereunder or
in Equipment Collateral, and any assignee, transferee or beneficiary of such Pledge
(“Assignee”) shall be unrestricted in the exercise of such rights. Borrower shall
recognize any such assigniment, transfer or Pledge and shall not assert against any
Assignee any Claims or Equities which it may have against the original Lender
respecting this Apreement or Equipment Collateral and waives all Claims and
Equities against Assignee’s rights to enforce this Agreement based on Lender’s
alleged failure to performn same.

Amalgamation

Borrower acknowledges and agrees that, in the event Borrower amalgamates with
any other corporation or corporations, it is the intention of the parties hereto that
the term “Borrower,” when used herein shall apply to each of the amalgamating
corporations and to the amalgamated corporation, such that the Security granted
hereby (a) shall extend to Equipment Collateral owned by each of the
amalgamating corporations and the amalgamated corporation at the time of
amalgamation and to any Equipment Collateral thereafter owned or acquired by
the amalgamated corporation and (b) shall secure all Obligations of each of the
amalgamating corporations and the amalgamated corporation to Lender at the
time of amalgamation and all Obligations of the amalgamated corporation to

ACTIVE_CA\ 42324793\7



DocuSign Envelope ID: 34D1CAAC-8DC0-4464-B23B-189B35F200EB

25,

25.1

25.2

26.

27.

28.

29.

29.1

292

30.

16

Lender thereafter arising. The Security shall attach to all Equipment Collateral
owned by each corporation amalgamating with Borrower, and shall attach to all
Equipment Collateral thereafter owned or acquired by the amalgamated
corporation when such becomes owned or is acquired.

Location of Equipment

Except as otherwise permitted hereunder, Borrower shall not part with possession
of Equipment nor remove the same from its premises at 1725 McPherson Court,
Pickering, Ontario L1W 3E9.

Borrower covenants that Equipment will continue to be located where stated in
section 25.1, or at any other location consented to by Lender.

No SET-OFF

Borrower IRREVOCABLY AND UNCONDITIONALLY waives all Equities
against any Loan Payment or other amount due to Lender hereunder and agrees to
pay EACH SUCH LOAN PAYMENT and other amount WITHOUT regard TO
any Equities and otherwise without reduction, deduction or abatement.

Remedies Cumulative

All rights and remedies of Lender hereunder are cumulative and not exclusive or
alternative and may be exercised by Lender separately or together, in any order,
sequence or combination.

Time
Time is and shall remain of the essence of this Agreement.
Entire Agreement

There are no representations, warranties, covenants, agreements or
acknowledgements affecting this Agreement or Equipment, other than expressed
herein in writing.

No agreement purporting to amend or modify this Agreement or any other
statement, document, paper or writing relating hereto or to Equipment or connected
herewith shall be binding unless in writing signed by the parties hereto.

Severability

Any term, condition or provision of this Agreement which is deemed void,
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be
severed herefrom and ineffective to the extent of such invalidity, prohibition or
unenforceability, without in any way invalidating the balance hereof.
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No Merger in Judgment

The taking of any judgment by Lender under this Agreement shall not operate as a
merger or novation of any term or condition hereof or of any Obligation.

Further Assurances and Power of Attorney

Borrower shall do, execute and perform all such acts, deeds, documents and things
as may be reasonably required to enable Lender to have the full benefit of all rights
and remedies intended to be reserved or created hereby. Lender is hereby appointed
Borrower’s lawful attorney to carry out any Obligation of Borrower.

Each power of attorney granted herein by Borrower is granted with full power of
substitution, is irrevocable and is coupled with an interest.

Choice of Law

This Agreement shall be governed, construed, performed and enforced in
accordance with the laws of the Province of Ontario, including the federal laws of
Canada applicable therein, but excluding choice of law rules.

Currency

Unless otherwise stated on the face of this Agreement, all sums of money payable
hereunder shall be paid in Canadian dollars.

Survival

Notwithstanding any other Section of this Agreement, any accrued Obligations, and
the Obligations of Borrower under Section 16, and the rights, powers and remedies
of Lender hereunder, whether accrued or not, shall survive the termination of this
Agreement and the payment of all Loan Payments and all other amounts payable
hereunder.

Limitations Period

The parties hereto agree to extend the limitation period under the Limitations Act,
2002 (Ontario) applicable to this Agreement, and each provision hereof and any
claim thereunder, to six (6) years.

Allocations

Borrower hereby irrevocably and unconditionally waives any present or future right
to allocate any payment made to Lender hereunder to any specific Obligation due
under this Agreement. Lender may allocate and apply any payment received to any
Obligation due hereunder and may reverse, reallocate and reapply any such
payment as many times and in such manners as Lender from time to time sees fit.
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Reimbursable Fees, Costs and Expenses

Borrower shall forthwith reimburse Lender, on demand and on a full indemnity
basis, for all interest, commissions, costs of realization and other costs and expenses
(including legal fees and expenses on a full indemnity basis) incurred by Lender or
any Receiver in connection with (a) the preparation, execution, delivery and entry
into effect of this Agreement limited to $15,000 +HST or (b) the protection,
enforcement of and advice with respect to this Agreement and the Security,
including those arising in connection with the realization, disposition of, retention,
protection or collection of any Equipment Collateral and the protection or
enforcement of the rights of Lender or any Receiver and those incurred for
registration costs and finite or perpetual registration of any financing statement
registered in connection with the Security.

Pre-authorized Payments

Borrower shall execute and deliver to Lender from time to time upon request pre-
authorized payment orders in such form as Lender may reasonably request. Lender
is hereby authorized to deliver such orders to the financial institution named therein.
Borrower hereby appoints Lender its lawful attorney to take all action contemplated
by such payment orders to receive payment of any amount due under this
Agreement.

Verification Statements

Borrower hereby acknowledges receipt of an executed copy of this Agreement and
copies of the verification statements pertaining to the financing statements filed
against Borrower by or on behalf of Lender under the PPSA in respect of this
Agreement. To the extent permitted by applicable law, Borrower irrevocably
waives the right to receive a copy of each financing statement or financing change
statement (or any verification statement pertaining thereto) filed against Borrower
by or on behalf of Lender under the PPSA, and releases any and all claims it may
have against Lender for failure to provide any such copy.

Information

At any time Lender may provide to any person copies of this Agreement or
information about Borrower, Equipment Collateral, this Agreement or the
Obligations.

Execution

The words “execution,” “signed,” “signature,” and words of like import in this
Agreement shall be deemed to include electronic signatures or the keeping of
records in electronic form, each of which shall be of the same legal effect, validity
or enforceability as a manually executed signature or the use of a paper-based
recordkeeping system, as the case may be, to the extent and as provided for in any
applicable law, including Parts 2 and 3 of the Personal Information Protection and
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Electronic Documents Act (Canada), the Electronic Commerce Act, 2000 (Ontario)
and other similar federal or provincial laws based on the Uniform Electronic
Commerce Act of the Uniform Law Conference of Canada or its Uniform
Electronic Evidence Act, as the case may be.

43. Counterparts

This Agreement may be executed in any number of counterparts, each of which
shall be deemed to be an original and all of which taken together shall be deemed
to constitute one and the same instrument, and it shall not be necessary in making
proof of this Agreement to produce or account for more than one such
counterpart. Delivery by a party hereto of an executed counterpart of a signature
page of this Agreement by facsimile transmission, electronic transmission of a
portable document fonmat thereof or efectronic transmission of an electronic
document containing such executed counterpart shall be effective as delivery of
an original manually executed counterpart hereof.

[Signature pages follow]
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TO WITNESS this Agreement, each party hereto has caused this Agreement to be
duly executed and delivered as of the date set forth at the commencement hereof.

LENDER

2125028 ONTARIO INC,,
(Name)

By:

Name: Robert Pinhetro
Title: President

Notices to Lender:

Address:
1725 McPherson Court,

Pickering, Ontario
L1W 3E9
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BORROWER

CANNAPIECE CORP.

ame)
/(/VZ/ i fv

Name: Shll’l ﬁ@u ankar
Title: Chlef Exg&erdtive Officer

Notices to Borrower:

Address:

1725 McPherson Court,
Pickering, Ontario

L1W 3E9

Attention:

Facsimile:
e-mail:
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EXHIBIT A

DESCRIPTION OF EQUIPMENT

This Exhibit A to the Second Loan and Security Agreement dated as of the 7th day of
December, 2020 between 2125028 Ontario Inc. and Cannapiece Corp., (the “Second Loan and
Security Agreement”) provides a description of the Equipment (as defined in the Second Loan

and Security Agreement).

(See attached)
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EXHIBIT B

LOAN AMORTIZATION SCHEDULE

(See attached)
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LOAN AMORTIZATION SCHEDULE

LENDER NAME 2125028 Ontario Inc.
1725 McPherson Court ***Complete WHITE Fields Only***

LENDER ADDRESS Pickering, Ontario L1W 3H9 SECURED EQUIPMENT VALUE $3,000,000.00
PERCENT OF PREPATMENT 0%

LENDER PHONE (905) 837-9394 TOTAL PREPAYMENT $0.00
LOAN AMOUNT $3,000,000.00

LENDER CONTACT Robert Pinheiro ANNUAL INTEREST RATE 10.00%

DATE OF LOAN 2020-12-07 LENGTH OF LOAN IN YEARS 5

NAME ON LOAN Cannapiece Corp. LENGTH OF LOAN IN MONTHS 60
FIRST PAYMENT DATE 2021-01-11
COMPOUND PERIOD Monthly
PAYMENT FREQUENCY Monthly
IMPUTED MONTHLY INTEREST RATE 0.833%
MONTHLY PAYMENT $63,741.13
NUMBER OF PAYMENTS 60
INTEREST TOTAL $824,468.16




DATE OF
PAYMENT

BEGINNING
BALANCE

LOAN AMORTIZATION SCHEDULE

SCHEDULED

PAYMENT

ADDITIONAL
PAYMENT

INTEREST

PRINCIPAL

BALANCE

$3,000,000.00

1 2021-01-11 $3,000,000.00 $63,741.13 $25,000.00 $38,741.13|  $2,961,258.87
2 2021-02-11 $2,961,258.87 $63,741.13 $24,677.16 $39,063.97|  $2,922,194.90
3 2021-03-11 $2,922,194.90 $63,741.13 $24,351.62 $39,389.51|  $2,882,805.39
4 2021-04-11 $2,882,805.39 $63,741.13 $24,023.38 $39,717.75|  $2,843,087.64
5 2021-05-11 $2,843,087.64 $63,741.13 $23,692.40 $40,048.73|  $2,803,038.91
6 2021-06-11 $2,803,038.91 $63,741.13 $23,358.66 $40,382.47|  $2,762,656.44
7 2021-07-11 $2,762,656.44 $63,741.13 $23,022.14 $40,718.99|  $2,721,937.45
8 2021-08-11 $2,721,937.45 $63,741.13 $22,682.81 $41,058.32|  $2,680,879.13
9 2021-09-11 $2,680,879.13 $63,741.13 $22,340.66 $41,400.47, $2,639,478.66
10 2021-10-11 $2,639,478.66 $63,741.13 $21,995.66 $41,745.47|  $2,597,733.19
11 2021-11-11 $2,597,733.19 $63,741.13 $21,647.78 $42,093.35| $2,555,639.84
12 2021-12-11 $2,555,639.84 $63,741.13 $21,297.00 $42,44413|  $2,513,195.71
13 2022-01-11 $2,513,195.71 $63,741.13 $20,943.30 $42,797.83| $2,470,397.88
14 2022-02-11 $2,470,397.88 $63,741.13 $20,586.65 $43,154.48|  $2,427,243.40
15 2022-03-11 $2,427,243.40 $63,741.13 $20,227.03 $43,514.10,  $2,383,729.30
16 2022-04-11 $2,383,729.30 $63,741.13 $19,864.41 $43,876.72|  $2,339,852.58
17 2022-05-11 $2,339,852.58 $63,741.13 $19,498.77 $44,242.36|  $2,295,610.22
18 2022-06-11 $2,295,61