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RESOLUTIONS OF THE DIRECTORS OF 

TIDAL ROYALTY CORP. 

(the “Company”) 
 
 
The undersigned, being all of the Company’s directors, hereby consent to and adopt in writing the following 

resolutions as of the 12th day of March, 2020. 

 

SERIES 2 CONVERTIBLE PREFERRED SHARES 
 

WHEREAS the Company’s authorized capital consists of an unlimited number of common shares without 

par value, an unlimited number of preferred shares without par value and an unlimited number of series 1 

convertible preferred shares; 

 

AND WHEREAS pursuant to the Company’s Articles it may issue preferred shares in one or more series, 

and the board of directors may create, define and attach rights and restrictions to the shares of each series, 

subject to the rights and restrictions attached to preferred shares as a class, such rights could include 

conversion, retraction and redemption rights, and preference with respect to the payment of dividends and 

the repayment of capital, the distribution of assets on liquidation; and 

 

AND WHEREAS the Company wishes to create a new class of preferred shares titled “Series 2 Convertible 

Preferred Shares” with the attributes and rights as set out in the Terms of the Series 2 Convertible Preferred 

Shares (the “Statement of Terms”), attached hereto as Appendix “A”. 
 
 
BE IT RESOLVED THAT: 

 

1. that the board hereby creates a Series 2 Convertible Preferred Share class (the “Series 2 Shares”) 

of the capital of the Company, in furtherance of the creation of this Series 2 Shares class, the board 

adopts the attached Statement of Terms, as the designation, rights, preferences and limitations for 

the Series 2 Shares. 
 
2. that any director or officer of the Company be hereby authorized to execute and deliver on behalf 

of the Company the Series 2 Shares substantially in the form presented to the board of directors 

with such changes thereto as the person executing the same shall approve, such approval to be 

conclusively evidenced by the execution and delivery thereof. 
 
3. that the Company shall reserve sufficient shares of Common Shares for issuance pursuant to the 

conversion rights for the Series 2 Shares. 
 
4. Any director or officer of the Company is hereby authorized and instructed to complete, execute 

and file or cause to be filed on behalf of the Company such reports pursuant to applicable securities 

legislation as he may be advised by counsel are necessary or desirable in respect of the Series 2 

Shares. 
 
5. that the officers of this corporation are, and each acting alone is, hereby authorized to do and 

perform any and all such acts, including execution of any and all documents and certificates, as 

such officers shall deem necessary or advisable, to carry out the purposes and intent of the 

foregoing resolutions. 
 
6. that any actions taken by such officers prior to the date of the foregoing resolutions adopted hereby 

that are within the authority conferred thereby are hereby ratified, confirmed and approved as the 

acts and deeds of this corporation. 
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These resolutions may be signed by the directors in as many counterparts as may be necessary, each of 

which so signed will be deemed to be an original (and each signed copy sent by facsimile transmission or 

other electronic means will be deemed to be an original), and such counterparts together will constitute 

one and the same instruments and notwithstanding the date of execution will be deemed to bear the date set 

forth above. 
 
 
 
 

 
Stuart Wooldridge 

 
Johannes (Theo) van der Linde 

 

 

Brendan Purdy 
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APPENDIX “A” 

 

STATEMENT OF TERMS OF SERIES 2 CONVERTIBLE PREFERRED SHARES 



 

 

TIDAL ROYALTY CORP. 

TERMS OF SERIES 2 CONVERTIBLE PREFERRED SHARES 

1. Designation and Number of Shares. There shall hereby be created and established a series of 
preferred shares of Tidal Royalty Corp. (the “Company”) designated as “Series 2 Convertible Preferred 
Shares” (the “Series 2 Preferred Shares”). The authorized number of Series 2 Preferred Shares shall 
be unlimited. Capitalized terms not defined herein shall have the meaning as set forth in Section 18 
below. No dividends shall accrue or be payable with respect to the Series 2 Preferred Shares except as 
set forth in Section 8 below. 

2. Ranking. Except with respect to any future series of preferred shares of senior rank to the 
Series 2 Preferred Shares in respect of the preferences as to dividends, distributions and payments 
upon the liquidation, dissolution and winding up of the Company or the Series 2 Preferred Shares and 
any future series of preferred shares of pari passu rank to the Series 2 Preferred Shares in respect of 
the preferences as to dividends, distributions and payments upon the liquidation, dissolution and 
winding up of the Company (collectively, the “Parity Shares”), all shares of capital stock of the 
Company shall be junior in rank to all Series 2 Preferred Shares with respect to the preferences as to 
dividends, distributions and payments upon the liquidation, dissolution and winding up of the Company 
provided same are issued in accordance with the terms hereof including, for greater certainty, the 
Series 1 Convertible Preferred Shares and the Common Shares (collectively, the “Junior Shares”). 
The rights of all such shares of the Company shall be subject to the rights, powers, preferences and 
privileges of the Series 2 Preferred Shares set forth herein. For the avoidance of doubt, in no 
circumstance will a Series 2 Preferred Share have any rights subordinate or otherwise inferior to the 
rights of shares of Parity Shares or Junior Shares (as defined herein). 

3. Issuance of Series 2 Preferred Shares. The Series 2 Preferred Shares may be issued in both 
certificated and uncertificated form. The Company shall, or shall cause the Transfer Agent to, deliver to 
each Holder (as defined herein) on the Initial Issuance Date certificates registered in the name of such 
Holder (or as such Holder may direct prior to the Initial Issuance Date) (“Certificated Series 2 
Preferred Shares”), a direct registration statement evidencing such number of Series 2 Preferred 
Shares or an electronic deposit evidencing such number of Series 2 Preferred Shares as the Holder is 
entitled to (each of the direct registration statement and electronic deposit methods representing 
“Uncertificated Series 2 Preferred Shares”). 

4. Conversion. Each Series 2 Preferred Share shall be convertible into validly issued, fully paid 
and non-assessable Common Shares (as defined herein) on the terms and conditions set forth in this 
Section 4. 

(a) Holder’s Conversion Right. At any time or times on or after the seven month anniversary 
of the Initial Issuance Date and before the two year anniversary of the Initial Issuance Date, each 
holder of a Series 2 Preferred Share (each, a “Holder” and collectively, the “Holders”) shall be entitled 
to convert any whole number of Series 2 Preferred Shares into validly issued, fully paid and non-
assessable Common Shares in accordance with Section 4(c) at the Conversion Rate (as defined 
below). Any Series 2 Preferred Shares outstanding on the two year anniversary of the Initial Issuance 
Date shall automatically convert into fully paid and non-assessable Common Shares at such time in 
accordance with this Section 4 and without requiring any further action by the Holder. 

(b) Conversion Rate. The number of validly issued, fully paid and non-assessable Common 
Shares issuable upon conversion of each Series 2 Preferred Share pursuant to Section 4(a) shall be 
determined pursuant to the following formula (the “Conversion Ratio”) subject to adjustment as 
provided for herein. 
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A + (A x B x C/12) + (A x B x D/12) 

where 

A   = 1 

B   =  5% 

C   =  the number of whole months elapsed since the Initial Issuance Date and 
prior to the earlier of date of receipt by the Company of the applicable 
Conversion Notice and the one year anniversary of the Initial Issuance 
Date 

D   =  the number of whole months elapsed since the one year anniversary of the 
Initial Issuance Date and prior to the date of receipt by the Company of the 
applicable Conversion Notice and, for greater certainty, if the conversion 
occurs as a result of the automatic conversion at the two year anniversary 
of the Initial Issuance Date, D shall be 12 

No fractional Common Shares are to be issued upon the conversion of any Series 2 Preferred 
Shares. If the conversion would result in the issuance of a fraction of a Common Share, the Company 
shall round such fraction of a Common Share down to the nearest whole Common Share. 

(c) Mechanics of Conversion. The conversion of each Series 2 Preferred Share shall be 
conducted in the following manner: 

(i) Holder’s Conversion. To convert a Series 2 Preferred Share into validly issued, 
fully paid and non-assessable Common Shares on any Business Day after the seven month 
anniversary of the Initial Issuance Date and prior to the two year anniversary of the Initial Issuance Date 
(a “Conversion Date”), a Holder shall deliver (whether via facsimile or otherwise), for receipt on or prior 
to 11:59 p.m., Vancouver time, on such date, a copy of an executed notice of conversion of the Series 
2 Preferred Shares subject to such conversion in the form attached hereto as Appendix “A “Exhibit I 
(the “Conversion Notice”) to the Company. 

(A) A Holder of Certificated Series 2 Preferred Shares shall, within five (5) 
Business Days following a Conversion Notice of any such Series 2 Preferred Shares as aforesaid, 
surrender to a nationally recognized overnight delivery service for delivery to the Company the original 
certificates representing the Series 2 Preferred Shares so converted as aforesaid. 

(B) A Holder of Uncertificated Series 2 Preferred Shares evidenced by a 
direct registration statement shall be deemed to have surrendered any such Series 2 Preferred Shares 
upon receipt by the Company of the Conversion Notice. 

(C) A Holder of Uncertificated Series 2 Preferred Shares evidenced by a 
security entitlement in respect of such Series 2 Preferred Shares in the book entry registration system 
who desires to convert Series 2 Preferred Shares must do so by causing a Book Entry Participant to 
deliver to the Depository the Conversion Notice on behalf of the Holder. Forthwith upon receipt by the 
Depository, the Depository shall deliver to the Transfer Agent confirmation of its intention to convert 
Series 2 Preferred Shares in a manner acceptable to the Transfer Agent, including by electronic means 
through a book based registration system, including CDSX. By causing a Book Entry Participant to 
deliver a Conversion Notice to the Depository, a Holder shall be deemed to have irrevocably 
surrendered his or her Series 2 Preferred Shares so converted and appointed such Book Entry 
Participant to act as his or her exclusive settlement agent with respect to the conversion of the Series 2 
Preferred Shares and the receipt of Common Shares in connection with the obligations arising from 
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such conversion. Any Conversion Notice which the Depository determines to be incomplete, not in 
proper form or not duly executed shall for all purposes be void and of no force and effect and the 
conversion to which it relates shall be considered for all purposes not to have been converted thereby. 
A failure by a Book Entry Participant to convert or to give effect to the settlement thereof in accordance 
with the Holder’s instructions will not give rise to any obligations or liability on the part of the Company 
or Transfer Agent to the Book Entry Participant or the Holder. 

(ii) Company’s Response. On or before the fifth (5th) Business Day following the date 
of receipt by the Company of the original certificates representing the Series 2 Preferred Shares subject 
to the Conversion Notice (in the case of Certificated Series 2 Preferred Shares) or a duly completed 
Conversion Notice (in the case of Uncertificated Series 2 Preferred Shares), the Company shall issue 
and deliver, or cause to be issued and delivered (via reputable overnight courier, as applicable) as 
specified in such Conversion Notice, a certificate, direct registration statement or electronic deposit, 
registered in the name of such Holder or its designee, for the number of Common Shares to which such 
Holder shall be entitled. In the case of Certificated Series 2 Preferred Shares, if the number of Series 2 
Preferred Shares represented by the Series 2 Preferred Share certificate(s) submitted for conversion 
pursuant to this Section 4(c) is greater than the number of Series 2 Preferred Shares being converted, 
then the Company shall issue and deliver to such Holder (or its designee) a new Series 2 Preferred 
Share certificate representing the number of Series 2 Preferred Shares not converted. 

(iii) Record Holder. The Person or Persons entitled to receive the Common Shares 
issuable upon a conversion of Series 2 Preferred Shares shall be treated for all purposes as the record 
holder or holders of such Common Shares on the Conversion Date. 

(iv) Withholding Tax. The Company will be entitled to deduct and withhold from any 
conversion of Series 2 Preferred Shares, and to otherwise recover from the Holder the full amount of 
taxes or other additional amounts required to be deducted or withheld by the Company under 
applicable laws. 

5. Adjustments. 

(a) Adjustment of Conversion Rate upon Subdivision or Combination of Common Shares. If 
the Company at any time on or after the Initial Issuance Date subdivides (by any share split, share 
dividends, recapitalization or otherwise) its outstanding Common Shares into a greater number of 
shares, the Conversion Rate in effect immediately prior to such subdivision will be proportionately 
increased. If the Company at any time on or after the Initial Issuance Date combines (by combination, 
reverse share split or otherwise) its outstanding Common Shares into a smaller number of shares, the 
Conversion Rate in effect immediately prior to such combination will be proportionately decreased. Any 
adjustment pursuant to this Section 5 shall become effective immediately after the effective date of 
such subdivision or combination. If any event requiring an adjustment under this Section 5 occurs 
during the period that a Conversion Rate is calculated hereunder, then the calculation of such 
Conversion Rate shall be adjusted appropriately to reflect such event. 

(b) Rights Upon Fundamental Transactions. The Company shall not enter into or be party to 
a Fundamental Transaction unless the Successor Entity assumes in writing all of the obligations of the 
Company under these terms in accordance with the provisions of this Section 5(b) pursuant to written 
agreements, agreeing to deliver to each holder of Series 2 Preferred Shares in exchange for each such 
Series 2 Preferred Shares a security of the Successor Entity evidenced by a written instrument 
substantially similar in form and substance to these terms and having similar ranking to the Series 2 
Preferred Shares. Upon the occurrence of any Fundamental Transaction, the Successor Entity shall 
succeed to, and be substituted for (so that from and after the date of such Fundamental Transaction, 
the provisions of these terms and the other Transaction Documents referring to the “Company” shall 
refer instead to the Successor Entity), and may exercise every right and power of the Company and 
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shall assume all of the obligations of the Company under these terms and the other Transaction 
Documents with the same effect as if such Successor Entity had been named as the Company herein 
and therein. In addition to the foregoing, upon consummation of a Fundamental Transaction, the 
Successor Entity shall deliver to each Holder confirmation that there shall be issued upon conversion of 
the Series 2 Preferred Shares at any time after the consummation of such Fundamental Transaction, in 
lieu of the Common Shares (or other securities, cash, assets or other property (except such items still 
issuable under Section 5(a), which shall continue to be receivable thereafter)) issuable upon the 
conversion of the Series 2 Preferred Shares prior to such Fundamental Transaction, such publicly 
traded common shares (or their equivalent) of the Successor Entity (including its Parent Entity) that 
each Holder would have been entitled to receive upon the happening of such Fundamental Transaction 
had all the Series 2 Preferred Shares held by each Holder been converted immediately prior to such 
Fundamental Transaction (without regard to any limitations on the conversion of the Series 2 Preferred 
Shares contained herein), as adjusted in accordance with the provisions herein. The provisions of this 
Section 5(b) shall apply similarly and equally to successive Fundamental Transactions and shall be 
applied without regard to any limitations on the conversion of the Series 2 Preferred Shares. 

6. Authorized Common Shares. The Company shall reserve and authorize for issuance such 
number of Common Shares as required to satisfy the conversion of each Series 2 Preferred Share. So 
long as any of the Series 2 Preferred Shares are outstanding, the Company shall take all action 
necessary to reserve and authorize for issuance such number of Common Shares as required to satisfy 
the conversion of the number of outstanding Series 2 Preferred Shares, as of any given date, at the 
then applicable Conversion Rate. 

7. Voting Rights. Holders of Series 2 Preferred Shares shall have voting rights and are entitled to 
vote on a matter with holders of Common Shares (and Series 1 Preferred Shares if required by law or 
otherwise entitled to vote with the holders of Common Shares), voting together as one class. Each 
Series 2 Preferred Share shall entitle the holder thereof to cast that number of votes per share as is 
equal to the number of Common Shares into which it is then convertible using the record date for 
determining the shareholders of the Company eligible to vote on such matters as the date as of which 
the Conversion Rate is calculated. Holders of the Series 2 Preferred Shares shall be entitled to written 
notice of all shareholder meetings or written consents (and copies of proxy materials and other 
information sent to shareholders), which notice shall be provided pursuant to the Company’s bylaws 
and applicable law. 

8. Dividends. Holders of Series 2 Preferred Shares shall be entitled to receive, pro rata with the 
holders of Common Shares, any dividend or other distribution declared by the Company at the 
discretion of the Board of Directors, to the same extent as if such Holders had converted each Series 2 
Preferred Share held by them into Common Shares and had held such Common Shares on the record 
date for such dividends and distributions. The Company will be entitled to deduct and withhold from any 
dividends paid in respect of Series 2 Preferred Shares, and to otherwise recover from the Holder, the 
full amount of taxes or other additional amounts required to be deducted or withheld by the Company 
under applicable laws. 

9. Liquidation. Dissolution, Winding-Up. In the event of a Liquidation Event, the Holders shall be 
entitled to receive in cash out of the assets of the Company, whether from capital or from earnings 
available for distribution to its shareholders (the “Liquidation Funds”), before any amount shall be paid 
to the holders of any Junior Shares, an amount per Series 2 Preferred Share equal to the value such 
Holder would receive if such Holder converted such Series 2 Preferred Shares into Common Shares 
immediately prior to the date of such payment, provided that if the Liquidation Funds are insufficient to 
pay the full amount due to the Holders and holders of Parity Shares, then each Holder and each holder 
of Parity Shares shall receive a percentage of the Liquidation Funds equal to the full amount of 
Liquidation Funds payable to such Holder and such holder of Parity Shares as a liquidation preference, 
in accordance with their respective terms, as a percentage of the full amount of Liquidation Funds 
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payable to all holders of Series 2 Preferred Shares and all holders of Parity Shares. To the extent 
necessary, the Company shall cause such actions to be taken by each of its Subsidiaries so as to 
enable, to the maximum extent permitted by law, the proceeds of a Liquidation Event to be distributed 
to the Holders in accordance with this Section 9. All the preferential amounts to be paid to the Holders 
under this Section 9 shall be paid or set apart for payment before the payment or setting apart for 
payment of any amount for, or the distribution of any Liquidation Funds of the Company to the holders 
of shares of Junior Shares in connection with a Liquidation Event as to which this Section 9 applies. 

10. Vote to Change the Terms of or Issue Series 2 Preferred Shares. In addition to any other rights 
provided by law, except where the vote or written consent of the holders of a greater number of shares 
is required by law or by another provision of the constating documents of the Company, without first 
obtaining the affirmative vote at a meeting duly called for such purpose or the written consent without a 
meeting of the Required Holders, voting together as a single class, the Company shall not: (a) amend 
or repeal any provision of, or add any provision to, the constating documents of the Company, or file 
any certificate of amendment, if such action would adversely alter or change in any respect the 
preferences, rights, privileges or powers, or restrictions provided for the benefit, of the Series 2 
Preferred Shares, regardless of whether any such action shall be by means of amendment to the 
constating documents of the Company or by merger, consolidation or otherwise. 

11. Lost or Stolen Certificates. Upon receipt by the Company of evidence reasonably satisfactory to 
the Company of the loss, theft, destruction or mutilation of any certificates representing Series 2 
Preferred Shares (as to which a written certification and the indemnification contemplated below shall 
suffice as such evidence), and, in the case of loss, theft or destruction, of an indemnification 
undertaking by the applicable Holder to the Company in customary and reasonable form and, in the 
case of mutilation, upon surrender and cancellation of the certificate(s), the Company shall execute and 
deliver new certificate(s) of like tenor and date. 

12. Remedies, Other Obligations, Breaches and Injunctive Relief. The remedies provided in these 
terms shall be cumulative and in addition to all other remedies available under these terms, at law or in 
equity (including a decree of specific performance and/or other injunctive relief), and no remedy 
contained herein shall be deemed a waiver of compliance with the provisions giving rise to such 
remedy. Nothing herein shall limit any Holder’s right to pursue actual and consequential damages for 
any failure by the Company to comply with the terms hereof. Amounts set forth or provided for herein 
with respect to payments, conversion and the like (and the computation thereof) shall be the amounts 
to be received by a Holder and shall not, except as expressly provided herein, be subject to any other 
obligation of the Company (or the performance thereof). The Company acknowledges that a breach by 
it of its obligations hereunder may cause irreparable harm to the Holders and that the remedy at law for 
any such breach may be inadequate. The Company therefore agrees that, in the event of any such 
breach or threatened breach, each Holder shall be entitled, in addition to all other available remedies, 
to seek an injunction restraining any such breach or any such threatened breach, without the necessity 
of showing economic loss and without any bond or other security being required, to the extent permitted 
by applicable law. The Company shall provide all information and documentation to a Holder that is 
reasonably requested by such Holder to enable such Holder to confirm the Company’s compliance with 
the terms and conditions of these terms. 

13. Noncircumvention. The Company hereby covenants and agrees that the Company will not, by 
amendment of its constating documents or through any reorganization, transfer of assets, 
consolidation, merger, plan of arrangement, dissolution, issue or sale of securities, or any other 
voluntary action, avoid or seek to avoid the observance or performance of any of the terms hereof, and 
will at all times in good faith carry out all the provisions of these terms and take all action as may be 
reasonably required to protect the rights of the Holders. Without limiting the generality of the foregoing 
or any other provision of these terms, the Company (i) shall take all such actions as may be necessary 
or appropriate in order that the Company may validly and legally issue fully paid and non-assessable 
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Common Shares upon the conversion of Series 2 Preferred Shares and (ii) shall, so long as any Series 
2 Preferred Shares are outstanding, take all action necessary to reserve and keep available out of its 
authorized and unissued Common Shares, solely for the purpose of effecting the conversion of the 
Series 2 Preferred Shares, the maximum number of Common Shares as shall from time to time be 
necessary to effect the conversion of the Series 2 Preferred Shares then outstanding (without regard to 
any limitations on conversion contained herein). 

14. Failure or Indulgence Not Waiver. No failure or delay on the part of a Holder in the exercise of 
any power, right or privilege hereunder shall operate as a waiver thereof, nor shall any single or partial 
exercise of any such power, right or privilege preclude other or further exercise thereof or of any other 
right, power or privilege. No waiver shall be effective unless it is in writing and signed by an authorized 
representative of the waiving party. 

15. Notices.. All notices, demands, requests, consents, approvals, and other communications 
required or permitted hereunder shall be in writing and, unless otherwise specified herein, shall be (i) 
personally served, (ii) deposited in the mail, registered or certified, return receipt requested, postage 
prepaid, (iii) delivered by reputable air courier service with charges prepaid, or (iv) transmitted by hand 
delivery, electronic mail, telegram, or facsimile, addressed as set forth below or to such other address 
as such party shall have specified most recently by written notice. Any notice or other communication 
required or permitted to be given hereunder shall be deemed effective (a) upon hand delivery or 
delivery by facsimile, with accurate confirmation generated by the transmitting facsimile machine, or 
electronic mail at the address or number designated below (if delivered on a Business Day during 
normal business hours where such notice is to be received), or the first Business Day following such 
delivery (if delivered other than on a Business Day during normal business hours where such notice is 
to be received) or (b) on the second Business Day following the date of mailing by express courier 
service, fully prepaid, addressed to such address, or upon actual receipt of such mailing, whichever 
shall first occur. The addresses for such communications shall be: (i) if to the Company, to 789 West 
Pender Street, Suite 810, Vancouver, BC V6C 1H2; and if to the Holder to the address on the register 
for the Series 2 Preferred Shares. 

16. Series 2 Preferred Shares Register. The Company shall maintain at its principal executive 
offices (or such other office or agency of the Company as it may designate by notice to the Holders), a 
register for the Series 2 Preferred Shares, in which the Company shall record the name, address, 
electronic mail and facsimile number of the Persons in whose name the Series 2 Preferred Shares 
have been issued, as well as the name and address of each transferee. The Company may treat the 
Person in whose name any Series 2 Preferred Shares is registered on the register as the owner and 
holder thereof for all purposes, notwithstanding any notice to the contrary, but in all events recognizing 
any properly made transfers. 

17. Shareholder Matters; Amendment. 

(a) Shareholder Matters. Any shareholder action, approval or consent required, desired or 
otherwise sought by the Company pursuant to the applicable laws, the constating documents of the 
Company, the terms hereof or otherwise with respect to the issuance of Series 2 Preferred Shares may 
be effected by written consent of the Company’s shareholders or at a duly called meeting of the 
Company’s shareholders, all in accordance with applicable laws. 

(b) Amendment. The terms or any provision hereof may be amended by obtaining the 
affirmative vote at a meeting duly called for such purpose of the Required Holders, or written consent 
without a meeting in accordance with the applicable laws of all Holders, voting separately as a single 
class, and with such other shareholder approval, if any, as may then be required by applicable laws and 
constating documents of the Company. 
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18. Certain Defined Terns. For purposes of these terms, the following terms shall have the following 
meanings: 

(a) “Book Entry Participant” means an institution that participates directly or indirectly in 
the Depository’s book entry registration system for the Series 2 Preferred Shares. 

(b) “Business Day” means any day other than Saturday, Sunday or other day on which 
commercial banks in The City of Vancouver are authorized or required by law to remain closed. 

(c) “CDSX” means the settlement and clearing system of CDS Clearing and Depository 
Services Inc. for equity and debt securities in Canada. 

(d) “Common Shares” means the common shares in the capital of the Company, as 
constituted from time to time. 

(e) “Depository” means CDS Clearing and Depository Services Inc. or such other person 
as is designated in writing by the Company to act as depository in respect of the Series 2 Preferred 
Shares. 

(f) “Fundamental Transaction” means: 

(i) the purchase or acquisition by any Person, or group of Persons acting jointly or in 
concert, of voting control or direction of an aggregate of 50% or more of the outstanding Common 
Shares, or securities convertible into or carrying the right to acquire Common Shares, other than as a 
result of the conversion of the Series 2 Preferred Shares hereunder; 

(ii) the completion by the Company of an amalgamation, arrangement, merger or 
other consolidation or combination of the Company with another corporation or entity which requires 
approval of the shareholders of the Company pursuant to its constating documents, such that Persons 
would beneficially own, or exercise control or direction over, voting securities of the Company carrying 
the right to cast more than 50% of the votes attaching to all voting securities, and immediately following 
such an event, the directors of the Company immediately prior to such event do not constitute a 
majority of the board of directors (or equivalent) of the successor or continuing corporation or entity 
immediately following such event; 

(iii) the election at a meeting of the Company’s shareholders of that number of 
Persons which would represent a majority of the board of directors of the Company, as directors of the 
Company who are not included in the slate for election as directors proposed to the Company’s 
shareholders by the Company; or 

(iv) the sale, lease or exchange of all or substantially all of the property of the 
Company other than in the ordinary course of business; 

(g) “Initial Issuance Date” means the date upon which the Series 2 Preferred Shares are 
issued by the Company. 

(h) “Liquidation Event” means, whether in a single transaction or series of transactions, the 
voluntary or involuntary liquidation, dissolution or winding up of the Company or such Subsidiaries the 
assets of which constitute all or substantially all of the assets of the business of the Company and its 
Subsidiaries, taken as a whole. 

(i) “Parent Entity” of a Person means an entity that, directly or indirectly, controls the 
applicable Person or, if there is more than one such Person or Parent Entity, the Person or Parent 
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Entity with the largest public market capitalization as of the date of consummation of the Fundamental 
Transaction. 

(j) “Person” means an individual, a limited liability company, a partnership, a joint venture, 
a corporation, a trust, an unincorporated organization, any other entity or a government or any 
department or agency thereof. 

(k) “Required Holders” means the holders of at least 50.1% of the outstanding Series 2 
Preferred Shares. 

(l) “Subsidiary” means any Person in which the Company, directly or indirectly, (i) owns a 
majority of the outstanding capital shares or holds a majority of equity or similar interest of such Person 
or (ii) controls or operates all or any part of the business, operations or administration of such Person. 

(m) “Successor Entity” means the Person (or, if so elected by the Required Holders, the 
Parent Entity) formed by, resulting from or surviving any Fundamental Transaction or the Person (or, if 
so elected by the Required Holders, the Parent Entity) with which such Fundamental Transaction shall 
have been entered into. 

(n) “Transaction Documents” means these terms and each of the other agreements and 
instruments entered into or delivered by the Company or any of the Holders in connection with the 
transactions contemplated thereby, all as may be amended from time to time in accordance with the 
terms hereof or thereof. 

(o) “Transfer Agent” means National Securities Administrators Ltd. acting as transfer agent 
or such other transfer agent as appointed by the Company. 
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EXHIBIT I 

TIDAL ROYALTY CORP. 

CONVERSION NOTICE 

Reference is made to the terms (the “Terms”), of the Series 2 Convertible Preferred Shares of Tidal 
Royalty Corp. (the “Series 2 Preferred Shares”). In accordance with and pursuant to the Terms, the 
undersigned hereby elects to convert the number of Series 2 Preferred Shares of Tidal Royalty Corp., a 
British Columbia corporation (the “Company”), indicated below into common shares (the “Common 
Shares”) of the Company, as of the date specified below. 

Date of 
Conversion:  

Number of Series 2 Preferred Shares to 
be converted:  

Share certificate no(s). of Series 2 
Preferred Shares to be converted (or 
account number if held in electronic book 
entry system):  

Tax ID Number (If 
applicable):  

Conversion Rate:   

Number of shares of Common Shares to 
be issued:  

 

Please issue the Common Shares into which the Series 2 Preferred Shares are being converted in the 
following name and to the following address: 

Issue to:   

Address:  

Telephone Number:  

Facsimile Number 
and / or e-mail 
address:   

Holder:  

By:   

Title:  

Dated:  

Account Number (if electronic book entry transfer):  

Transaction Code Number (if electronic book entry transfer):  
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