U.S. $20,112,015.00 Effective June 4, 2021

NOTE

BEING INDEBTED, FOR VALUE RECEIVED, the undersigned, jointly and severally, if more than
one, (the "Borrower") promises to pay to the order of M&V INVESTMENT ONE LLC, a Florlda limited
liability company (the "Lender"), or its successors or assigns, at its offices at 6903 Congress Street, |New Port
Richey, FL 33653, the sum of TWENTY MILLION ONE HUNDRED TWELVE THOUSAND FIFTEEN AND
00/100 DOLLARS ($20,112,015.00), together with interest on the unpaid balance, calculated in the manner
hereinafter stated, from the dates of disbursements until maturity, both principal and interest being payable in lawful
money of the United States of America.

INTEREST RATE. The interest charged on the unpaid principal balance owed pursuant to this Note isan
interest rate of eight percent (8,00%) per annum (the “Base Interest Rate”). Interest shall be calculated onla 360-day
year based on actual days elapsed. Interest on $18,896,390.00 shall be charged from the effective date of this Note
through June 10, 2021, Thereafter interest on $20,112,015.00 shall be payable in accordance with the payment
provisions of this Note as set forth below.

ADDITIONAL INTEREST. In additicn to the Base Interest Rate, the Borrower shall owe-;aaditional
interest on the principal balance, and Adjusted Principal Balance, as applicable (the “Additional Interest”), which
Additional Interest shall be due upon the execution of this Note and on the Anniversary Date and Second
Anniversary Date. The payment of Additional Interest shall be made by Red, White and Bleom Brands, Inc., a
British Columbia corporation (the “Guarantor™) issuing Common Shares of the Guaranter. Upon the execution of
this Note, the Guarantor shall issue to the Lender 753,385 Common Shares of the Guarantor. Thereafter, on the
Anniversary Date and on the Second Anniversary Date, the Guarantor shall issue Common Shares of the Guarantor
in an amount equal to four (4%) percent of the Adjusted Principal Balance existing at the time of the Annlversary
Date and Second Anniversary Date, as applicable, based on the Canadian Securities Exchange at the volume
weighted average trading price for a period of fifteen (15) consecutive trading days prior to the Anniversary Date
and Second Anniversary Date, as applicable, of this Note. In the event the Guarantor defaults under its obligation to
issue Common Shares of the Guarantor to the Lender, as Additional Interest, then at the option of the “ender, the
Lender shall be entitled to the cash equivalent of the Additional Interest.

PAYMENTS. Interest only payments, at the Base Interest Rate, shall accrue annually and shall be added
to the principal balance (the “Adjusted Principal Balance”) on each anniversary date of the Note (the “Anniversary
Date™) of the Loan commencing on June 4, 2022 and thereafter on June 4, 2023 (the “Second Anniversary Date™)
and on June 4, 2024 (the “Maturity Date”), at which time the then Adjusted Principal Balance remaining, together
with the interest accrued thereon and the Additional Interest shall be fully due and payable without demand.

CONVERSION TO EQUITY. As additional consideration advancing the funds to the Borrower in
accordance with terms of this Note, the Borrower and Guarantor have agreed that the Lender can convert all or any
portion of the Adjusted Principal Balance of this Note at a price of US $2.75 per share of Common' Shares of
Guarantor (subject to standard adjustments for reorganization transactions such as share consolidations or splits) at
any time prior to the Maturity Date by surrendering the Note at the office of the Guarantor with written notice of
such conversion. The Note shall be deemed to be surrendered for conversion on the date (the “Date of Conversion™)
on which it is so surrendered, and in the event that the Note is surrendered by mail or other means of delivery, on the
date in which it is received by the Guarantor during regular business hours, provided that if the Note is sﬁrrendered
for conversion on a day on which the register of the Guarantor’s securities is closed, the Date of Conversmn shall be
the date such register is next reopened. The Lender will be entitled to be entered into in the books of the|Guarantor
as at the applicable Date of Conversion as the holder of the number of Common Shares of the Guarantor jnto which
this Note is converted in accordance with the provisions hereof and, as soon as practicable thereafter, the Borrower
will cause the Guarantor to deliver to Lender a certificate or direct reglstratlon statement for such Common Shares
entered, The Lender acknowledges that the Guarantor is not required to issue fractional Common Shares upen
conversion of the Note. If any fractional interest in a Common Share would, but for the provisions hereof, be
deliverable upon the conversion of any amount of the Note, the number of Common Shares to which the Lender is
entitled upon conversion will be rounded down to the next whole number. Upon conversion, the Borrower, will cause
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the Guarantor to cancel the Note, and the Lender shall cancel the Note, provided: (i) all accrued mterest has been
paid by the Borrower, and (ii) Additional Interest as set forth in the Note has been either paid by the Borrower or the
Guarantor has satisfied its obligations with respect to the transfer of Common Shares of Guarantor to satlsfy the
Additional Interest owed the Lender; and (iii) the amount of the Principal or Adjusted Principal not converted has
been paid by the Borrower or the Guarantor.

INTEREST LIMITATION. Notwithstanding any other provision of the Note or of any ofi the Loan
Documents or any other instrument executed in connection with the loan evidenced hereby, it is expressly agreed
that the amounts payable under this Note or under the other aforesaid instruments for the payment of i interest or any
other payment in the nature of or which would be considered as interest or other charge for the use or loanof money
shall not exceed the highest rate allowed by law, from time to time, to be charged by the Lender. In the event the
provisions of this Note or the other documents referred to in this paragraph regarding the payment of ?nterest or
other payments in the nature of or which would be considered as interest or other charges for the use or loan of
money operate to produce a rate that exceeds such limitation, then the excess over such limitation will not be
payable and the amount otherwise agreed to have been paid shall be reduced by the excess so that suchllimitation
will not be exceeded, and if any payment actually made shall result in such limitation being exceeded, the amount of
the excess shall constitute and be treated as a payment on the principal hereof and shall operate to retluce such
principal by the amount of such excess, or if in excess of the principal indebtedness, such excess shall be refunded.
The Lender may, in determining the maximum rate permitted under applicable law in effect from time toltime, take
advantage of: (i) the rate of interest permitted by reason of both Section 687.12, Florida Statutes ("Interest Rates;
Parity Among Licensed Lenders or Creditors") and 12 United States Code, Sections 85 and 86, and (ii){any other
law, rule or regulation in effect from time to time, available to the Lender which exempts the Lender from any limit
upon the rate of interest it may charge or which grants to the Lender the right to charge a higher rate of interest than
that permitted by Florida Statutes, Chapter 687.

CONSENT AND WAIVER, From time to time, without notice to Borrower, this said Note may be
extended or renewed in whole or in part, or additional sums may be advanced to the Borrowerf and any
related right or security therefore may be waived, exchanged, surrendered or otherwise dealt with and any of
the acts mentioned in this Note may be done, all without affecting the liability of the Borrower, who agrees to
remain liable under and pursuant to the terms and tenor of this Note, as it may be extended,! renewed,
increased, modified, etc., until the debt represented thereby is actually paid in full to the Lender. The release
of any person liable upon or in respect of this Note shall not release any other person. The Borrower hereby
(i) waives presentment, demand of payment, protest and notice of non-payment and of protest, and notice of
acceleration on maturity or default, and any and all other notices and demands whatsoever (except as
specifically required herein) and agrees to be liable for the obligations herein (ii) consents to any forbearance
or extension of the time or manner of payment hereof and to the release of all or any part of the secunty held
by the Lender to secure payment of this Note, all without notice to or consent of that party, and (jii) agrees
that no course of dealing or delay or omission or forbearance on the part of the Lender in exe'rcising or
enforcing any of its rights or remedies hereunder or under any instrument securing this Note shall i Impalr or
be prejudicial to any of the Lender's rights and remedies hereunder or to the enforcement hereof and that the
Lender may extend, modify or postpone the time and manner of payment and performance of this'Note and
any instrument serving this Note, may grant forbearances and may release, wholly or partially, any security
held by the Lender as security for this Note and release, partially or wholly any person or party primarily or
secondarily liable with respect to the Note, all without notice to or consent by any party primarily or
secondarily liable hereunder and without thereby releasing , discharging or diminishing its rights and
remedies against any other party primarily or secondarily liable hereunder.

SECURITY. This Note is secured by an Collateral Assignment of Membership Interest, Share Certificate
with Share Power, Irrevocable and Unconditional Guaranty, and such other security or supporting documents as are
executed in conjunction with it of even date herewith (the "Loan Documents") between the Borrower, Liender and
Guarantor. This Note and the Lender are entitled to all of the benefits provided for in the Loan Documents or
referred to within them, to which Loan Documents reference is hereby specifically made and they are hereby
incorporated herein by reference for a statement of the terms and conditions under which the due date of this Note
may be accelerated.



TIME OF ESSENCE; OVERDUE AMOUNTS. All overdue amounts owing hereunder ({Overdue
Amounts”) whether in respect of principal, Adjusted Principal Balance, interest, Additional Interest, mcludmg the
failure to timely issue the Common Shares of the Guarantor, fees, expenses in connection with the ldditional
Interest, or otherwise, both before and after judgment, and in the case of expenses from the dates such expenses are
incurred, shall (to the extent permitted by law) their interest thereon at a rate equal to five percent (5%) perannum in
addition to interest at the contract rate (the “Default Interest Rate). Such interest on Overdue Amounts shall accrue
from day to day, be payable in arrears on demand and shall be compounded monthly on the last business day of each
calendar month. In the event a judgment is obtained, the judgment amount shall bear interest at the Default Interest
Rate recited herein or the rate of interest established by Section 55.03 Florida Statutes, whichever is the greater, until
the full amount of the judgment is collected.

OPTIONAL PREPAYMENT. The Borrower may prepay the prmmpal amount of this Note mn casn at its
option after the First Anniversary Date of the Note. Any payments made in cash pursuant to this prowsmn will be
made by the Borrower to the Lender by way of wire transfer by or on behalf of the Borrower to the account
specified therefore by the Lender no later than 5:00 PM (EST) on the due date therefore, All payments received
after such time will be considered for all purposes, as having been made on the next following business day, unless
the Lender otherwise agrees in writing. In the event the Borrower prepays any or all principal prior to the first
Anniversary Date, the accrued interest for the first year shall be calculated as if no prepayment of prmmpa! wag paid
to Lender.

DEFAULT. The happening of any of the following events shall constitute a default ("Event of: Default"):

(i) a failure to pay any monetary sum, whether principal or interest or any other amount under this Note when due,
or (ii) failure by the Guarantor to issue the Common Shares in connection with the Additional Interest, or (m) failure
by the Guarantor to issue the Common Shares of Guarantor in connection with the Conversion to Equity, (iv) a
failure to cure any non-monetary default within thirty (30) days following Borrower’s receipt of written notlce from
Lender advising of such default, or (v) a default which is not cured under the applicable cure period, if any, under
that certain Secured Promissory Note in favor of High Street Capital Partners, LLC, a Delaware limited liability
company and Borrower dated the 27th day of April, 2021 in the amount of $10,000,000.00, having alseven (7)
month maturity date of November 27, 2021, or (vi) a default which is not cured under the applicable cure, period, if
any, under that certain Secured Promissory Note in favor of High Street Capital Partmers, LLC, a Delaware limited
liability company and Borrower dated the 27th day of April, 2021 in the amount of $18,000,000.00, having a
thirteen (13) month maturity date of May 27, 2022, (collectively, the “High Street Notes™), which High Street Notes
are guaranteed by Red, White and Bloom Brands, Inc., a British Colombia corporation (“Parent™), or (vii) a default
under that certain Medical Marijuana Treatment Center License from the Florida Department of Health originally
issued to Nature's Way Nursery of Miami, Inc. pursuant to Section 381.986 (8)(a)ii.a. Florida Statutes and
subsequently transferred to Acreage Florida, Inc. d/b/a The Botanist, under that certain Approval | from the
Department of Health dated February 8, 2019 as subsequently transferred to the Company under that Change in
Ownership Request approved by the Department of Health under that certain Notice of Transfer of Membership
Interest reference number 00004478, or (viii) the occurrence of.any other default as defined under this Note or any
of the Loan Documents or any other document executed in conjunction with the Loan,

ACCELERATION. If Borrower fails to pay any monetary sum, whether principal or interest or, any other
amount due under this Note, within ten (10) days following Borrower's receipt of written notice from Lender
advising of such failure, or if a non-monetary default shall occur under any of the Loan Documents which is not
cured within thirty (30) days following the delivery of notice, then, the principal sum above mentioned or any
balance remaining unpaid shall be immediately due and payable from the Borrower to the Lender w1thout further
notice, together with all interest, all just and reasonable expenses, costs and disbursements, including all Teasonable
attorney's fee.

ATTORNEY'S FEE. All parties liable for the payment of this Note agree to pay the Lender Teasonable
attorney's fees and costs, whether or not an action be brought, for the services of counsel employed after inaturity or
default to collect this Note or any principal or interest due hereunder, or to protect the security, if any, or e:nforce the
performance of any other agreement contained in this Note or the Loan Documents, including costs, attorney's fees,
and charges for paralegals, on any appeal, whether incurred for suit enforcement, protection of the collateral or
collection, whether or not suit be brought, such attorneys' fees to include those incurred in appeliate and Bankruptcy
proceedings, if any, and any administrative, arbitration or mediation proceedings.



CUMULATIVE REMEDIES. The remedies of the Lender, as provided herein or in the Loan Dgcuments,
shall be cumulative and concurrent, and may be pursued singularly, successively or together, at the sole dis‘l‘.retion of
the Lender, and may be exercised as often as occasion therefore shall arise. No act of omission or commission of
the Lender, including specifically any failure to exercise any right, remedy or recourse, shall be deemed to be a
waiver or release of the same, such waiver or release to be effected only through a written document execufed by the
Lender and then only to the extent specifically recited therein. A waiver or release with reference to any ‘bne event
shall not be construed as continuing, as a bar to, or as to a subsequent event,

CROSS DEFAULT. A default in the terms and conditions of any other obligation of the Borrower or any
affiliate of Borrower or Guarantor, or any affiliate of Guarantor, to the Lender of whatever nature or kind, including
but not limited to this obligation, shall constitute a default of the terms and conditions of the obligations set forth in
this Note. Likewise, any default in the terms and conditions of this Note shall be and constitute a default under the
terms and conditions of any other obligation owed by the Borrower or any affiliate of Borrower or Guarantor or any
affiliate of Guarantor, to the Lender. Upon such default, any of the Borrower's checking, savings monles or other
deposits deposited with the Lender shall be immediately and irrevocably assigned to the Lender to aoplv to the
obligations of the Borrower in any manner the Lender deems necessary.

SET OFF. The Borrower and any other person obligated for the payment of this Note shall have no right
of set off against the Lender under this Note or under any instruments securing this Note or the Loan Documents, or
any documents executed in connection with the loan evidenced hereby.

NOTICE. All notices required under the terms of this Note shall be deemed to have been duly, given and
delivered either: (i) three (3) days after their deposit in the United States mail postage prepaid, or (ii) two (2) days
after their deposit in a nationally recognized overnight courier service, or (iii} on the day of their personal delivery,
if addressed or delivered to Lender or Borrower at their respective addresses set forth in this paragraph or such
other address as is specified in writing by any party to the others, provided that no change of address by the
Borrower shall be effective unless Borrower first serves notice of such change of address on Lender in \'Jvrltlng by
certified mail with return receipt requested, retaining a copy of such return receipt in its files. In any event;!Borrower
shall exercise reasonable diligence to ensure that Lender is at all times advised of the correct address of]each, and
any changes thereto.

Borrower: RWB Florida LLC
14240 Greenhouse Avenue
Granville, IL 62326

Lender: M&V Investment One LLL.C
6903 Congress Street
New Port Richey, FL 33653
Attn: Vijay Patel

Copy to: Summit Shah
402 High Point Drive
Cocoa, FL 32926

SUCCESSOR LENDER. Where applicable, the term Lender shall include any subsequent or] suecessor
holder of this Note and the Loan Documents.

CORRECTION OF DOCUMENTS. For and in consideration of the funding of this Note byflthe Lender
or any renewal or extension thereof, should any occur, the undersigned Borrower hereby agrees to cooperate or to
re-execute any and all Loan Documents deemed necessary or desirable in the Lender's discretion, in order to correct
or to adjust for any clerical errors or omissions contained in any document executed in connection with the laan,



FLORIDA LAW AND JURISDICTION. This Note constitutes a contract that shall be go*.lf]'emed by
Florida law and shall be enforceable in a Court of competent jurisdiction in the State of Florida. Federal ju-isdiction
shall be in the Federal District Court in the Middle District of Florida, Tampa Division.

WAIVER _OF JURY TRIAL. BY THE EXECUTION HEREOF, BORROWER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY AGREES THAT:

(A) NEITHER THE BORROWER NOR ANY ASSIGNEE, SUCCESSOR, HEIR, OR}LEGAL
REPRESENTATIVE OF THE SAME SHALL SEEK A JURY TRIAL IN ANY LAWSUIT, PROCEEDING,
COUNTERCLAIM, OR ANY OTHER LITIGATION OR PROCEDURE ARISING FROM OR BASED UPON
THIS NOTE, OR ANY LOAN DOCUMENT EVIDENCING, SECURING OR RELATING TO THE
OBLIGATIONS OR TO THE DEALINGS OR RELATIONSHIP BETWEEN OR AMONG THE PARTIES
THERETO;

(B) NEITHER THE BORROWER NOR THE LENDER WILL SEEK TO CONSOLIDATE ANY
SUCH ACTION IN, WHICH A JURY TRIAL HAS BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH
A JURY TRIAL HAS NOT BEEN OR CANNOT BE WAIVED;

(8] THE PROVISIONS OF THIS PARAGRAPH HAVE BEEN FULLY NEGOTIATED IBY THE
PARTIES HERETO AND THESE PROVISIONS SHALL BE SUBJECT TO NO EXCEPTIONS;

(D) NEITHER THE BORROWER NOR THE LENDER HAS IN ANY WAY AGREED WITH OR
REPRESENTED TO ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH WILL NOT BE
FULLY ENFORCED IN ALL INSTANCES; AND

(E) THIS PROVISION IS A MATERIAL INDUCEMENT FOR THE LENDER TO ENTER INTO
THIS TRANSACTION, :

THE UNDERSIGNED ACKNOWLEDGE THAT THE LOAN EVIDENCED HEREBY,IS FOR
COMMERCIAL PURPOSES ONLY AND NOT FOR PERSONAL FAMILY OR HOUSEHOLD PURPQSE,

Florida Documentary stamps in the amount of $2,450 have been paid and the proper stamps affixed
to this Note.



RWB Florida, LL.C, a Delaware limited liability
company

By:‘ /s/ "Brad Rogers"

Name: Brad Rogers

Its: CE 0

[Signature Page to Note]
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IRREVOCABLE AND UNCONDITIONAL GUARANTY

FOR VALUABLE CONSIDERATION, the receipt of which is acknowledged |by the
undersigned and which is evidenced by that certain loan made to RWB FLORIDA, LLC a
Delaware limited liability company (the "Borrower"), whose address is 14240 Greenhouse
Avenue, Granville IL 61326 in the principal amount of TWENTY MILLION ONE HUNDRED
TWELVE THOUSAND FIFTEEN AND 00/100 DOLLARS ($20,112,015.00), evidenced by the
Promissory Note ("Note") dated of even date herewith, a Collateral Assignment of Membership
Interest, Share Certificate with Share Power, or other security instruments, and such other
documents, jointly and severally, known as the "Loan Documents", and to induce M&YV
INVESTMENT ONE, LLC, a Florida limited liability company (the "Lender"), havmg its
offices at 6903 Congress Street, New Port Richey, FL 33653 to make the loan or extend the
credit mentioned in the Loan Documents to or for the account of Borrower, which loan qr credit
Lender would not extend but for this Guaranty, the undersigned irrevocably and unconditionally
guarantees to Lender, subject to the limitations set forth below, the payment and iprompt
performance of each and every covenant, warranty, representation, provision, term and condition
made or to be kepf or performed by the Borrower and contained in the Loan Documents; and all
liabilities, direct or contingent, joint, several or independent arising in conjunction with the Loan
Documents, including all liabilities of any assignee or successor in interest of Borrower, as
performance becomes due, whether as installments or at maturity, or earlier by reason of
acceleration or otherwise, or whether extended, together with interest, attorneys' fees, and other
costs and expenses required by Borrower, for which Borrower is obligated under the terms and
provisions of any Loan Document.

The undersigned hereby expressly waives: (i) acceptance or notice of the acceptance of
this Guaranty; (ii) notice of the existence or creation of any Loan Documents; (iii) presentment,
demand, notice of dishonor, protest, and all other notice whatsoever; (iv) the in.'validity,
irregularity or unenforceability of the liabilities hereby guaranteed; (v) all diligence on the part of
Lender in collection or protection of, or realization upon, any security for any of the liabilities or
in enforcing any remedy available to it under any Loan Document; (vi) the right or power, under
any statute or rule of law, to demand or otherwise require that Lender take, initiate or pursue any
action against the Borrower or against the property of the Borrower standing as security for the
liabilities; (vii) any defense that may now or hereafter arise by reason of the incapacity, lack of
authority, death or disability of Borrower, or any officer, partner or agent of Borrower, any
co-guarantor, or any other person or entity, or the failure of Lender to file or enforce a claim
against the estate (either administration, bankruptcy, or any other proceeding) of Borrower or
any other person or entity; (viii) any duty on the part of Lender to disclose to the undersigned
any facts it may now or hereafter know regarding the Borrower; (ix) the right to trial by jury in
any and every action or proceeding of any kind or nature under or by reason of or relatmg in any
way to this Guaranty, the Loan Documents or any of the matters and things referred to herem (x)
the defense of the statute of limitations in any action hereunder or for the collectlon of the
indebtedness or the performance of any obligation hereby guaranteed; (xi) any delay on the part
of Lender in exercising any of its rights under this Guaranty, or otherwise; (xii) any right of
subrogation to Lender against Borrower and any rights to enforce any remedy which Lender may
have against Borrower and any rights to participate in any security for the Note or Loan
Documents; and (xiii) any defense based upon an election of remedies by Lender which destroys



or otherwise impairs any subrogation rights of the undersigned or the right of the undersigned to
proceed against Borrower for reimbursement, or both.

Each Guarantor also hereby waives any claim, right or remedy which such Guarantor
may now have or hereafter acquire against the Borrower that arises hereunder and/or from the
performance by any Guarantor hereunder including, without limitation, any claim, remledy or
right of subrogation, reimbursement, exoneration, indemnification, or participation in anyj claim,
right or remedy of Lender against Borrower or any security which Lender now has or hereaﬁer
acquires, whether or not such claim, right or remedy arises in equity, under contract, by statute,
under common law or otherwise.

In addition to but not in limitation of the preceding, the undersigned agrees that Lender
may, at any time and from time to time, without the consent of, or notice or responsibility to the
undersigned, and without impairing or releasing any obligations or liability of the undersigned,
upon or without any terms or conditions and in whole or in part: (i) change the manner, place or
terms of payment, or change or extend the time of payment of, renew or alter any liability of the
Borrower hereby guaranteed, or any other liabilities, whether direct or indirect; (ii) sell,
exchange, release, surrender, realize upon or otherwise deal with, in any manner and|in any
order, any property at any time pledged or mortgaged to secure the liabilities hereby guaranteed
or any liabilities including those hereby guaranteed, whether incurred dlrectly or indirectly, in
respect thereof, or offset there against; (iii) exercise or refrain from exercising any rlghtsgl against
Borrower or others, including the undersigned; (iv) settle or compromise any liabilities' hereby
guaranteed or any liabilities due to Lender, incurred directly or indirectly, and subordinate the
payment of all or any part thereof to the payment of any liabilities which may be due Lender or
others; (v) apply any sums by whomsoever paid or howsoever realized to any liability or
liabilities of Borrower to Lender regardless of what liability or liabilities of Borrower to Lender
remain unpaid; (vi) release any guarantor or endorser of the Note or Loan Documents; and (vii)
accept a conveyance or conveyances of all or part of the property encumbered by the Loan
Documents as partial satisfaction of the liability due under the Loan Documents and proceed
against the undersigned for the balance due after said conveyance or conveyances.

The provisions of this Guaranty shall extend and be applicable to all renewals,
amendments, extensions, consolidations and modifications of the Note and Loan Documents, and
shall continue unabated notwithstanding the failure of Lender to give the undersigned notice of
any of the preceding. Any and all references herein to the Note and Loan Documents shall be
deemed to include any such renewals, extensions, amendments, consolidations or modifications
thereof.

In the event Borrower fails to perform its covenants, agreements and undertakings as
provided in any of the Loan Documents, including its covenant to make payment as and when
due, the undersigned shall immediately, upon the written demand of Lender, promptly and with
due diligence, do and perform for the benefit of Lender all of such covenants, agreements and
undertakmgs including the covenant to make payment as and when due, as if it constltuted the
direct and primary obligations of the undersigned.

The obligations of the undersigned are independent of the obligations of Borrower or one
another, and a separate action or actions for payment of any installment, payment upon maturity



or upon acceleration, damage or performance may be brought and prosecuted agai'rlist the
undersigned or any one of them, whether or not (i) an action is brought against the Borrower or
the security for Borrower's obligation; (ii) Borrower is joined in any such action or actions; (iii)
notice is given or demand is made upon Borrower; (iv) remedies are exhausted agai{lst the
Borrower or the security for Borrower's obligation under the Loan Documents; or (v) any
payment by Borrower to Lender is held to constitute a preference under bankruptcy of Borrower
if for any reason Lender is required to refund such payment or pay such amount to Borrower or
someone else.

The undersigned hereby authorizes and empowers Lender, at its sole discretion and
without notice to the undersigned, to exercise any right or remedy which Lender may have as to
any security, whether real, personal or intangible, including, but not limited to, commenlcement
of judicial foreclosure, exercise of rights of power of sale, acceptance of a deed or ass1gnment in
lieu of foreclosure, appointment of a receiver to collect, or direct collection of, rents and profits
exercise of remedies against personal property, or enforcement of any assignment of leases If
the indebtedness guaranteed hereby is partially paid for any reason, this Guaranty shall
nevertheless remain in full force and effect and the undersigned shall remain liable for the entire
unpaid balance of the indebtedness guaranteed hereby.

The undersigned hereby subordinates any and all indebtedness of Borrower now or
hereafter owed to the undersigned, or any of them, to all indebtedness of Borrower to Lender,
and agrees with Lender that the undersigned shall not demand or accept any payment of principal
or interest from Borrower, shall not claim any offset or other reduction of the undersigned's
obligations hereunder because of any such indebtedness, and shall not take any action to obtain
any of the security described in and encumbered by the Loan Documents; provided, however, if
Lender so requests, such indebtedness shall be collected, enforced and received 'by the
undersigned as Trustee for Lender subject to any lender having a priority interest superior to
Lender and be paid over to Lender on an account of the indebtedness of Borrower to Lender but
without reducing or affecting in any manner the liability of the undersigned under the other
provisions of this Guaranty.

This Guaranty is an irrevocably absolute, continuing guaranty of payment and not a
guaranty of collection. If this Guaranty is executed by more than one signer or there is more
than one guarantor of the obligations set forth in the Loan Documents, all agreements and
promises herein contained shall be construed, and are hereby declared to be, joint and several in
each and every particular, and shall be fully binding upon and enforceable against either, any, or
all of such signers, and neither the death, bankruptcy, insolvency, release of nor revocation by
one or more signers shall affect or release the liability of any other signer, either as to
indebtedness then existing or thereafter incurred. The death of any of the undersigned shall not
revoke this Guaranty as to such decedent unless and until written notice thereof is‘[actually
received by Lender and until all indebtedness then existing is fully paid and discharged.

In addition to the Guarantor guaranteeing that the Borrower shall fulfill its monetary and
non-monetary obllganons under the terms and conditions of the Loan Documents, the Guara.ntor
is also obligated to issue the Common Shares of the Guarantor in connection with the Alddmonal
Interest owed by the Borrower under the Note and issue additional Common Shares of the
Guarantor in connection with the Conversion to Equity provision of the Note. In the &vent the



Guarantor defaults under either obligation to issue Common Shares of the Guarantor [to the
Lender, then at the option of the Lender, the Lender shall have the right to sue for specific
performance and actual damages, not speculative or punitive.

The undersigned shall pay to Lender all costs and expenses, including filing fe:es and
attorneys' fees, incurred by Lender in seeking to enforce any of the liabilities or obligat_}ons of
the undersigned under this Guaranty and in connection with the custody, care, preservation or
collection of any property of the undersigned.

Nothing contained herein, however, shall prevent Lender from bringing any action or
exercising any rights against any security or against the undersigned personally, or against any
property of the undersigned, within any other state. Initiating such proceeding or taking such
action in any other state shall in no event constitute a waiver of the agreement contalned herein
that the law of the State of Florida shall govern the rights and obligations of the under31gned and
Lender hereunder or of the submission herein made by the undersigned to personal Jurlsdlctlon
within the State of Florida. The aforesaid means of obtaining jurisdiction and perfectingjservice
of process are not intended to be exclusive but are cumulative and in addition to all other means
of obtaining personal jurisdiction and perfecting service of process now or hereafter provided by
the laws of the State of Florida.

This Guaranty shall be construed in accordance with the laws of the State of Florida, and
such laws shall govern the interpretation, construction and enforcement hereof. Wherever
possible, each provision of this Guaranty shall be interpreted in such a manner as to be effecnve
and valid under applicable law, but if any provision of this Guaranty, or application thereof shall
be prohibited by or be invalid under such law, such provision or application, as the case may be,
shall be ineffective to the extent of such prohibition or mvalldlty, without 1nva11datmg the
remainder of such provision or other applications or the remaining provisions of this Guaranty.

Except as otherwise provided herein, any and all notices, elections, demands, requests
and responses thereto perrnitted or required to be given under this Guaranty shall be in writing,
shall be deemed properly given and shall be effective (i) three (3) days after their dep031t in the
United States Mail, postage prepald (ii) two (2) days after their deposit in a natlonally
recognized overnight courier service, or (iii) on the day of their personal dehvery if dehvercd to
the undersigned at the address designated below or at such other address as is specified i in writing
by any party to the others, provided that no change of address by the undersigned: I[shall be
effective unless the undersigned first serves notice of such change of address on Lender in
writing by certified mail with return receipt requested, retaining a copy of such receipt inlits files.
Personal delivery to a party or to any officer, agent or employee at such address shall constitute
receipt. Rejection or other refusal to accept or inability to deliver because of changed address of
which no notice has been received shall also constitute receipt. Any such notice, lelection,
demand, request or response, if given to Lender or the undersigned, shall be addressed as
follows:

M&V INVESTMENT ONE, LLC
Attn: Vijay Patel & Summit Shah



6903 Congress Street
New Port Richey, FL 33653
(Lender)

Red, White & Bloom, Inc.
14240 Greenhouse Avenue
Granville, IL 61326
(Guarantor(s))

Time is of the essence in this Guaranty. This Guaranty may not be changed orally, and
no obligation of the undersigned can be released or waived by Lender or any officer or agent of
Lender, except by a writing signed by a duly authorized officer of Lender. This Guaranty shall
be irrevocable by the undersigned until all indebtedness guaranteed hereby has been completely
repaid and all obligations and undertakings of the Borrower under, by reason of or nursuant to
the Loan Documents have been completely performed.

This Guaranty and each of its provisions shall be binding upon the undersigned and upon
the heirs, legal representatives successors and assigns of the undersigned, and each of them,
respectively, and shall inure to the benefit of Lender, its successors and assigns. Lender shall be
entitled to assign this Guaranty and all of its rights, privileges and remedies hereunder Wwithout
notice to or consent of the undersigned, and such assignee shall be entitled to the benefits of this
Guaranty and to exercise all such rights, interests and remedies as fully as Lender.

The term "undersigned” as used herein shall mean the entity or person(s) executing this
Guaranty, or any one or more of them. Any one signing this Guaranty shall be bound hereby,
whether or not any one else signs this Guaranty at any time.

Notwithstanding any meodification, discharge or extension of any obligations or li:abilities
under the Loan Documents or any amendment, modification, stay or cure of Lenderjs rights
under the Loan Documents which may occur in any bankruptcy or reorganization [case or
proceeding concerning the Borrower, whether permanent or temporary, and whether assented to
by Lender, the undersigned hereby agrees that it shall be obligated hereunder to perform in
accordance with the terms of the Loan Documents and this Guaranty as originally written and
not as so amended, modified, stayed or cured.

The undersigned understands and acknowledges that, by virtue of this Guaranty, it has
specifically assumed any and all risks of a bankruptcy or reorganization case or proceeding with
respect to the Borrower. As an example and not by way of limitation, a subsequent modlﬁcatlon
of the Note in any reorganization case concerning the Borrower shall not affect the obligation of
the undersigned to pay the Note in accordance with its original terms.

The undersigned represents and warrants to Lender that the undersigned has reqjelved, or
will receive, direct or indirect benefit from the making of this Guaranty and the extension of the
Loan or Credit to Borrower as set forth in the Loan Documents.



The undersigned and Lender acknowledge and agree that this document may be exei:cuted
in multiple counterparts which taken together shall constitute a fully executed instrument and that
electronic signatures shall be deemed to be originals.

IN WITNESS WHEREOF, the undersigned has executed this Guaranty on the respective
dates indicated.

EACH OF THE UNDERSIGNED ACKNOWLEDGES THAT THE
UNDERSIGNED'S EXECUTION OF THIS GUARANTY RESULTS IN PERSQNAL
LIABILITY ON THE PART OF EACH OF THE UNDERSIGNED FOR! THE
REPAYMENT OF THE DEBT AND PERFORMANCE OF THE COVENANTS,
AGREEMENTS AND UNDERTAKINGS HEREIN DESCRIBED AND COULD RESULT
IN THE ATTACHMENT OF EACH OF THE UNDERSIGNED'S PERSONAL AS_:SETS.
EACH OF THE UNDERSIGNED ACKNOWLEDGES HAVING BEEN ADVISED TO
SEEK THE ADVICE OF LEGAL COUNSEL PRIOR TO EXECUTING THIS
DOCUMENT.

Signed, sealed and delivered RED, WHITE & BLOOM BRANDS INC,,
in the presence of: a British Columbia corporation

By: /sl "Brad/ Rogers"

Print Name: Brad Rogers

Date:

[Signature Page to Guaranty]
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COLLATERAL ASSIGNMENT OF MEMBERSHIP INTEREST

This Collateral Assignment of Membership Interest ("Pledge") made this ;4I'th
day of June 2021, by and between RED, WHITE AND BLOOM BRANDS, INCJ a
British Columbia corporation (“Pledgor”) and M & V INVESTMENT ONE, LLCr
Florida limited liability company, whose address is 6903 Congress Street, New Port
Richey, FL 33653 ("Secured Party") and RWB FLORIDA LLC, a Delaware limited
liability company (the “Company” or “Debtor™).

1. | Definitions. For purposes of this Pledge, the following definitions shall
prevail:

1.1 “Agent” shall mean Johnson, Pope, Bokor, Ruppel & Burns, LLP,
located at 911 Chestnut Street, Clearwater, Florida 33756.

1.2 “Collateral” shall mean the Class A Membership Shares of ‘fthe
Company, representing Pledgor’s 100% interest in the Membership Shares, as more
particularly described on Exhibit “A”.

1.3 “Company” shall mean RWB Florida LLC, a Delaware lim:ited
liability company. .

1.4 “Company Debt” shall mean that certain seven (7) month Note in
the amount of $10,000,000.00 in favor of High Street Capital Partners, LLC (“High
Street™); and that certain thirteen (13) month Note in the amount of $18,000,000.00 in
favor of High Street.

1.5 “Debt” shall mean the amount of $20,112,015.00 owed by’ the
Company to the Secured Party, which has been guaranteed by Pledgor, and evidenced by
the Note.

1.6 “Debtor” shall mean RWB Florida LLC.

1.7 *“Guarantor” shall mean Red, White and Bloom Brands, Inc., a
British Colombia corporation.

1.8 “Guaranty” shall mean the Imevocable and Unconditional
Guaranty given by the Guarantor to the Secured Party.

1.9  “Loan” shall mean the amount of the Debt outstanding and owing
from the Debtor to the Secured Party from time to time.

1.10  “Member” shall mean Red, White and Bloom Brands, Irc., a
British Colombia corporation, the sole Class A Member of the Company.



1.11  “Note” shall mean the promissory note obligation of the Debt
executed and delivered by the Debtor to the Secured Party.

1.12  “Security Instruments” shall mean this Pledge, the Note, %he
Guaranty given by the Guarantor, the Share Certificate with Share Power attached hergto
as Exhibit “B” and such other supporting documents.

2. Assignment of Membership Share.

2.1  In order to induce the Secured Party to make the Loan to ithe
Debtor in the amount of the Debt as represented by the Note and in consideration therw'aof
and for other good and valuable considerations, the receipt and sufficiency of whlch is
hereby acknowledged, Pledgor/Member does hereby collaterally assign, transfer and
convey to the Secured Party all of its right, title and interest in and to the Membershlp
Share.

2.2  This assignment is a collateral assignment of any and all rights,
title or interest of the Member in Company and the Membership Share. It is intended that
upon an event of default the delivery of the Share Certificate with Share PO\'Jver,
Assignment Separate From Certificate and other Security Instruments from the Agent to
the Secured Party pursuant to the provisions of Section 6 herein that the Secured Party
shall be and become a 100% Class A Member in-interest of the Company for| all
purposes, provided the Secured Party obtains all necessary approvals by the State of
Florida Department of Health and other agencies having jurisdiction over the Medical
Marijuana Treatment Center License (“Approval Agencies”). Simultaneously with the
execution of this Agreement the Member has executed and delivered to the Agent an
Allonge to the Share Certificate and Share Power in favor of Secured Party to be held by
the Agent on behalf of the Secured Party in accordance with this Agreement.

2.3 The Pledgor hereby appoints the Secured Party its attorney-in-fact,
with full power and authority in the place and stead of the Pledgor and in the name of the
Pledgor, or otherwise, from time to time during the existence of a Default or an Event of
Default in the Secured Party's discretion to take any action and to execute any instrurnent
or document consistent with the terms of this Agreement which the Secured Party .may
deem necessary or advisable to accomplish the purposes hereof (but the Secured Party
shall not be obligated to and shall have no liability to the Pledgor or any third party for
failure to so do or take action). The foregomg grant of authority is a power of attorney
and true and lawful proxy, for and in Debtor’s name, place and stead to vote the
Membership Share in the Company by the Class A Member, coupled with an mterest and
such appointment and proxy shall be irrevocable for the term hereof. The Pledgor helreby
ratifies all that said attorneys shall lawfully do or cause to be done by virtue hereof.
Pledgor hereby acknowledges that the Secured Party, as its attorney-in-fact, :once
exercised in accordance with the terms and provisions of this Agreement shall have the
right on behalf of the Company to process any change in control or ownershlp,
documents or waivers required by the Approval Agencies in order to transfer the



Collateral to the Secured Party without the requirement of a foreclosure of the Security
Interest or any court order approving same.

3. Covenants, Representations and Warranties of the Company,
Member and Debtor. As an inducement to the Secured Party to advance the money
credit in the amount of the Debt to the Debtor, the Company, Member and Pledgor mal,ke
the following covenants, representations and warranties to the Secured Party:

3.1 Member covenants, represents and warrants that (i) it is the owner
of one hundred percent (100%) of the Class A Membership Units (Membership Share”)
in the Company represented by Certificate #1 (“Share Certificate with Share Power”)
(ii) the Membership Share is not encumbered by any interest or lien whatsoever, (iii) the
Member has full right and authority to own and to assign its Membership Share to the
Secured Party, and (iv) Company and all members and managers of the Company have
authorized and approved the assignment of the Membership Share to the Secured Partv at
a duly called meeting of all of the members and managers of the Company.

3.2  Company, Member and Debtor shall at all times subsequent toithe
date of this Pledge, and until the Debt is fully paid, remain in substantial compliance with
all laws, regulations, ordinances and requirements established by any governing lolcal,
state or federal governmental or regulatory authority respecting the Company, Comparlly's
business or any of its activities and/or real and personal property assets, including, but|not
limited to that certain Medical Marijuana Treatment Center License from the Florida
Department of Health originally issued to Nature’s Way Nursery of Miami, Inc. purSL‘Jant
to Section 381.986 (8)(a)ii.a. Florida Statutes and subsequently transferred to Acre!age
Florida, Inc. d/b/a The Botanist, under that certain Approval from the Department of
Health dated February 8, 2019 as subsequently transferred to the Company under that
Change in Ownership approved by the Department of Health under that certain Notice of
Transfer of Membership Interest reference number 00004478 (the “License™).

33 Company shall maintain general liability
insurances for the benefit of the Company and certificates thereof evidencing' the
coverage shall include the Secured Party as an additional insured.

3.4  Debtor shall promptly and timely pay, before the same shall be
delinquent, any and all taxes, assessments, liens and charges against the Company, and,
upon request of the Secured Party, shall evidence payment therefor.

3.5  Debtor as an inducement to the Secured Party to extend the " oan
herein, represents and warrants to the Secured Party as follows:

A. Debtor and Company have taken all actions requiréd of
them to authorize the execution of the Security Instruments and the delivery of|said
instruments to the Agent such that, when executed, the same shall be binding' and
enforceable upon the Debtor, Company and Member.



B. There are no actions, suits or proceedings pending or, to the
knowledge of Debtor, threatened against or affecting Debtor, or the Collateral at law orjin
equity, or before or by any governmental authority, or any other matters which would
substantially impair the ability of Debtor to pay when due any amounts which mlay
become payable with respect to the Note, and to the Debtor's knowledge, it is not in
default with respect to any order, writ, injunction, decree or demand of any Court or any
governmental or regulatory authority, nor has Debtor filed any petition for voluntgllry
bankruptcy or proceeding in any state court for the protection from creditors nor is anv
contemplated.

C. The consummation of this transaction and the performance
of this Pledge and the Security Instruments will not result in any breach of or constitute a
default under any agreement or any other instrument to which the Debtor is a party or by
which it may be bound or affected.

D. The financial statements heretofore delivered by Debtor to
the Secured Party are true and correct and, in all respects, have been preparedI in
accordance with generally accepted accounting practices, and fairly present the financial
condition of the Debtor as of this date. There have been no adverse material change's in
the financial circumstances or conditions of Debtor whose financial statements Have
heretofore been delivered to Secured Party.

E. Debtor is not in default under and pursuant to the terms.and
conditions of this Pledge, the Security Instruments nor has any event occurred which
with notice or by the passage of time, would constitute a default there under,

F. Debtor shall not further encumber or hypothecate the
Collateral without the express written approval of the Secured Party.

G. Member shall not encumber, hypothecate or attemp. to
transfer or assign the Membership Share which is the security for this Loan.

H. The Company shall restrict the payment of any members
debt for so long as the Debt remains outstanding, nor shall the Member accept any
payment on any such debt.

L Company shall not violate the terms and conditions of; the
Operating Agreement of the Company, as amended by that certain Amendment tn the
Operating Agreement of even date herewith.

J. Debtor, Members and Managers, if any, of the Company
and the Company do hereby acknowledge and approve the pledge and assignment o'f the
Membership Share and each Member and Manager join herein for the purposes of
subordinating any and all right, title and interest that they may have in the Membershlp
Share assigned to the Secured Party and, further, subordinates their rights in favor of the



Secured Party as to any receipts, profits, distributions and disbursements or entitlements
of the Membership Share.

L. There is no default with respect to the License.
M.  There is no default with respect to the Company Debt.

N. Debtor shall notify Secured Party of any default or evenyof
default under the Company Debt or License the earlier of thirty (30) days prior to the
expiration of any cure period under the terms of the Company Debt and License or five
(5) days from the notice of default from the Holder of the Company Debt or Florida
Department of Health, as applicable.

36  Company shall be and remain for so long as the Debt remains
unpaid a limited liability company organized and existing in the State of Delaware. The
Operating Agreement of the Company shall contain the following language: "The
membership interests of the Member in the Company shall be deemed "securities" under
Title 6, Chapter 8 Delaware “Uniform Commercial Code — Investment Securities” e.lmd
shall be governed by Title 6, Chapter 8 “Uniform Commercial Code — Investment
Securities” as in effect from time to time within the State of organization of fthe
Company". The Company shall issue Certificated Security in Registered form
representing the Membership Shares and shall place a legend on each certificate statmg
“This security representing the Membership Share is governed by Title 6, Chapter 8
“Uniform Commercial Code — Investment Securities”.

4. Events of Default. The occurrence of one or more of the following events
shall, at the option of the Secured Party, constitute a default hereunder:

4.1  Failure of the Debtor to make payment of all or any part of any
principal or interest which shall become due and payable under the terms of the Note or
Company Debt. Notwithstanding the foregoing, before Secured Party may accelerate any
amounts under the Note, Secured Party must provide Debtor with written notice and ten
(10) days to cure the monetary default giving rise to Secured Party’s potential
acceleration rights;

42  Failure of the Debtor to make timely payment of any cost, charge,
fee, tax or insurance premium which is required to be made hereunder when the same
shall become due and payable;

4.3  Failure of the Debtor to perform timely in the performance or
observance of any non-monetary covenant contained herein or in or under the Note,
Collateral Assignment or Additional Documents as set forth herein or as toiany
representation or warranty contained in this Pledge or any of the Security Instruments or
instrument delivered pursuant thereto which is untrue or false and such misrepresenﬂ[lﬁnn



or failure of warranty shall continue for a period in excess of 30 days after notice to the
Debtor;

44  Failure of the Member to perform timely in the performance,|or
observance of any non-monetary covenant contained herein or in any of the Secutity
Instruments or Company Debt Loan Documents or as to any representation or warranty
contained in this Pledge or any of the Security Instruments or instrument delivered
pursuant thereto which is untrue or false and such misrepresentation or failure |of
warranty shall continue for a period in excess of 30 days after notice to the Member;

4.5  The conveyance or transfer by the Debtor of all or any portionl or
interest in the Collateral without the prior written consent of the Secured Party;

4.6  The filing of any lien or encumbrance against the Collateral
however, the same shall not be considered a default if an amount in cash or clash
equlvalent considered adequate, in the sole and absolute discretion of the Secured Partv
is posted, escrowed or bonded so as to remove the lien from the Collateral;

4,7  Upon the commencement of any legal and/or equitable action m
any Court of competent jurisdiction by any persons or entities whomsoever, wherein said
persons or entities seek and obtain an order enjoining or delaying or prohibiting [the
Debtor, Company, Member or Secured Party, or any of them, from carrying out the terme
and conditions hereof or any of the Security Instruments

4.8  If Company permits cancellation or termination of any msurance
required hereunder, or fails, if required, to obtain any renewal or any replacement thereof

4.9  Failure of the Debtor or Company to file any federal, state or local
tax returns which are required to be filed, or to pay or make provisions for the payment of
all taxes (including taxes of its employees withheld by it) which have or may become due
pursuant to any return or otherwise;

4.10  Failure of the Company to properly maintain the License;

4.11 Failure of the Pledgor to issue to the Secured Party the Common
Shares of the Pledgor in connection with the Additional Interest owed by the Compariy to
the Secured Party or to issue to the Secured Party the Common Shares of the Pledg‘(i)r in
connection with the Conversion to Equity of Adjusted Principal Balance of the Note;

4.12  If the Guarantor is involved in any event in Section 4.10 above. as
applicable under Canadian law; or

4.15  Inthe event Secured Party elects to exercise its rights and remeaies
hereunder, and such exercise violates or otherwise contravenes the terms and condmons
under which the License is maintained, such violation or contravention of the License



shall not affect the rights and privileges bestowed upon Secured Party hereunder, dnd
upon the exercise of its rights and remedies, the Secured Party shall have the right|to
apply for a variance or a change in ownership and control with the Florida Departmentiof
Health without the consent of the Company or Guarantor.

5. Remedies. Upon a default which is not timely cured, the Secured Paity
shall have any and all remedies allowed to Secured Party at law and in equity and|as
provided by this Pledge and the Security Instruments. Except where a time to cure a
particular default is specifically set forth herein the Debtor shall have ten (10) daysl{ to
cure after receipt of written notice any monetary default (except there shall be no grace
period for the timely payment of the Note) from Secured Party and thirty (30) days
following receipt of written notice from the Secured Party to cure any non- monetary
default. Provided, however, in the event a non-monetary default is not curable withinithe
thirty (30) day period, but the Debtor within said period commences the cure and
diligently pursues said cure to completion, then such shall not be considered a n:on-
monetary default. A failure to cure such defaults shall entitle the Secured Party to invoke
any and all remedies permitted by the Security Instruments or the laws of Florida or
Delaware, as applicable.

6. Applicable Law, Venue and Jurisdiction. The parties hereto agree that
with respect to the enforcement of the terms and conditions of the Note, this Agreement
and related Loan Documents, the laws of the State of Florida shall govern. With reSpect
to the enforcement of the terms and conditions of the Operating Agreement ofithe
Company, the laws of the State of Delaware shall govern.

7. Agent’s Responsibility. Agent shall have the absolute right to accept ‘and
rely on the directions made in writing and received by Agent from Debtor and Secured
Party in accordance with the following:

7.1  Upon Agent’s receipt from the Secured Party, in writing, that the
full amount of the Note has been paid in full the Agent shall return to the Member the
Share Certificate with Share Power, and this Pledge marked “cancelled” and all other
Security [nstruments.

7.2 Should the Agent receive from the Secured Party, in writing, a
statement that there has been a default in the terms of the Note or any Security Instrument
which is not timely cured (“Secured Party’s Notice”) then the Agent is authorized on
such receipt to deliver the Share Certificate with Share Power, this Pledge and all other
Security Instruments to the Secured Party, unless, and only in the case of a non—monetary
default, Agent has received a notice in writing from the Debtor disputing the eXIStentl:e of
a non-monetary default (“Debtor’s Dispute Notice™), in which case Agent shall not be
permitted to deliver such documents to the Secured Party. If Agent receives a Secured
Party’s Notice, then Agent shall promptly provide the Secured Party’s Notice to' the
Debtor. In the case of a non-monetary default Debtor shall have ten days followmg the
receipt of the Secured Party’s Notice to Debtor to deliver the Debtor’s Dispute Notice to
the Agent. In the event the Agent receives the Debtor’s Dispute Notice timely, then the



Agent shall not deliver such documents to the Secured Party and shall comply with the
provisions of Section 6.4 hereof. The Debtor Dispute Notice shall set forth the specilﬁc
reason why the Debtor disputes that there is a non-monetary defauit. Provided, however
in the event the Secured Party’s Notice is a statement that the Note has not been tlmély
paid, the Agent shall give immediate notice of such fact to the Debtor and the Debtor
shall have five (5) days from the date of receipt of such notice from Agent within whllch
to pr0v1de to the Agent evidence of payment of the Note. In the event the Debtor fail s to
timely give such evidence to the Agent then the Agent is authorized to deliver the Share
Certificate with Share Power, this Pledge and all other Security Instruments to the
Secured Party.

7.3 Debtor, Member, Company and Secured Party, jointly and
severally, hereby agree to indemnify the Agent and hold it harmless from any andjall
claims, liabilities, losses, actions, suits or proceedings at law or in equity, or any other
expense, fees or charges of any character or nature, which it may incur or with whxch it
may be threatened by reason of its acting as Agent under this Pledge, including, without
limitation, attorneys' fees and the cost of defending any actions, suit or proceeding or
resisting any claim.

7.4  In the event of a dispute between the parties as to the dispositon ot
the documents escrowed with the Agent or actions taken by or contemplated by the Aglent,
then immediately upon receipt of written notification to the Agent by any party of a dispute
which cannot be resolved between the parties, including any default having occurred Agent
agrees to notify the parties that unless the parties mutually agree to settle such dispute within
ten (10) days following notice from Agent to the parties, the Agent may place the escroizved
document in to the court registry of a court of competent jurisdiction in Pinellas County
Florida and the Agent shall be released from all further liability in connection with the finds
delivered. Upon placement filing and placement of the escrowed documents lntO! the
registry the Agent shall render his bill to the parties for payment and each of the parties shall
be jointly and severally responsible for its payment. Each party (Debtor, Member
Company and Secured Party) shall be responsible for one-fourth of the billing and to the
extent such amount is collected from one or more of the parties in excess of the one-third
obligation of the party, such party shall have a right of contribution against the other parties.

7.5  The Agent shall not be bound by any other agreement whether or
not it has knowledge of the existence thereof or of its terms and conditions, and is
required only to hold the Deposit as herein set forth and to make payment or other
disposition thereof as hereinbefore stated.

7.6 Agent shall not be liable for any mistakes of fact, or errors of
judgment, or for any acts or omission of any kind unless caused by the willful misconduct
or gross negligence of Agent.

7.7  Agent may resign upon ten (10) days written notice to the Parties
to their addresses set forth herein. If a successor agent is not appointed within a fourteen



(14) day period following such resignation, the Agent may petition a court of competent
jurisdiction to name a successor.

8. Notices. Any notice to be given pursuant to this Pledge shall be given|in
accordance with the following:

Any notice to be given to any party hereto in connection with this Pleage
shall be in writing and shall be deemed received (a) on the date delivered if hand
delivered by receipted hand delivery or by facsimile, with evidence of transmission by
the sender and receipt by the receiver, or (b) one (1) business day following delivery to a
recognized national overnight courier. Notices to the Parties shall be sent to their
addresses set forth below. Either party, by written notice to the other, may change|its
address to which notices are to be sent. The Parties shall copy Escrow Agent onjall
notices sent hereunder, but failure to notify Escrow Agent shall not be deemed a failure
of notice to a Party to whom notice has been given.

As to Secured Party: M&V INVESTMENT ONE, LLC
Attn: Vijay Patel
6903 Congress Street
New Port Richey, FL. 33653

With copy to: Summit Shah
402 High Point Drive
Cocoa, FL 32926

With copy to: Joseph W. Gaynor, Esq.
Johnson Pope Bokor Ruppel & Burns, LLP
911 Chestnut Street
Clearwater, Florida 33756
Facsimile: 727-462-0365

As to Debtor: RWB Florida LLC
14240 Greenhouse Avenue
Granville, I 61326
As to Agent: Johnson, Pope, Bokor, Ruppel & Burns, LLP

911 Chestnut Street
Clearwater, Florida 33756
Attn: Joseph W. Gaynor, Esq.
Facsimile: 727-462-0365

9, Time is of the Essence. As to all matters herein time shall be or e
essence subject to any cure periods provided for herein.

[SIGNATURES TO FOLLOW]



IN WITNESS WHEREOF, the undersigned have set their hands and seals on
the date and year first above written.

“SECURED PARTY”
M&V NVESTMENT ONE, LLC, a

Florida limited liability company

By: /s/ Summit Mahesh Shah"

Print Name: Summit Mahesh Shah
Its: Manager

By: /sl "Vijay Patel"

Print Name: Vijay Patel )
Title: Manager
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“COMPANY”/“DEBTOR”
RWB FLORIDA, LLC, a Delaware

limited liability company

By: /s/ "Brad Rogers”

. < .
Print: Name: M)é%m:\ ,
l

Its: C EOQ l

Print:

“PLEDGOR”

RED, WHITE AND BLOOM BRANDS INC.,
a British Columbia corporation

By: /s/’ "Bra‘d Rogers" \

1% e

Print: Name: &3:, ; ;2% ;ﬂ

Its: C/E O

Print;

[Signature Page to Collateral Assignment]
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EXHIBIT “A”

Collateral Certificate No. A-1 of RWB Florida, LLC, a Delaware limited |
company, evidencing a 100% Class A membership interest owned by Red, Wh
Bloom Brands Inc., which membership interest is being pledged as security for tt

described in the Collateral Assignment of Membership Interest to which this Ex
affixed dated June 4, 2021.



EXHIBIT “B”

SHARE CERTIFICATE WITH SHARE POWER




SHARE CERTIFICATE WITH SHARE POWER

“THE CLASS A MEMBERSHIP INTERESTS EVIDENCED HEREBY ARE
SUBJECT TO A COLLATERAL ASSIGNMENT OF CLASS A MEMBERSHIP
INTEREST AGREEMENT (A COPY OF WHICH MAY BE OBTAINED
FROM THE ISSUER) AND BY ACCEPTING ANY INTEREST IN SUCH
MEMBERSHIP INTERESTS THE PERSON HOLDING SUCH INTEREST
SHALL BE DEEMED TO AGREE TO AND SHALL BECOME BOUND BY
ALL THE PROVISIONS OF SAID AGREEMENT.”

This certificate evidences an interest in RWB FLORIDA LLC, a Delaware limited
liability company (“Issuer”) and shall be a security for purposes of Article 8 of the Uniform
Commercial Code.

CERTIFICATE FOR
CLASS A MEMBERSHIP INTEREST
OF RWB FLORIDA LLC,
A FLORIDA LIMITED LIABILITY COMPANY

This Certificate has not been and will not be registered under the Securities Act of 1933
or under the securities or blue sky laws of any state. The holder of this Certlﬁcatel by its
acceptance hereof, represents that it is acquiring this security for investment and not w1th a view
to any sale or distribution hereof.

Certificate Number A-1: 100% Class A Membership Interest

RWB FLORIDA LLC, a Delaware limited liability company (the "Company")) hereby
certifies that M & V INVESTMENT ONE, LLC, a Florida limited liability company
(together with any assignee of this Certificate, the "Holder") is the registered owner of 1!00% of
the Class A Membership Interest in the Company (the "Membership Shares"). The rights,
powers, preferences, restrictions and limitations of the Class A Membership Interest are set forth
in, and this Certificate and the Class A Membership Interest represented hereby are issued and
shall in all respects be subject to the terms and provisions of, the Amended and Restated |[Limited
Liability Company Agreement of the Company dated as of June 1, 2021, as the same has been
amended on June 4, 2021 (the "Operating Agreement"). Upon an event of default and release of
this Certificate to the Holder, and as a condition to being entitled to any rights and/or |benefits
with respect to the Class A Membership Interest evidenced hereby, the Holder is deemed to have
agreed to comply with and be bound by all the terms and conditions of the Operating Agreement.
The Company will furnish a copy of the Operating Agreement to the Holder without charge upon
written request to the Company at its principal place of business. This Certificate ev1dences an
interest in RWB FLORIDA, LLC, a Delaware limited liability company and shall be a
security for purposes of Article § of the Uniform Commercial Code of the State of Florida and
the Uniform Commercial Code of Delaware, as applicable.

UPON THE PAYMENT IN FULL OF THE INDEBTEDNESS OWED BY RWB
FLORIDA, LLC, TO M & V INVESTMENT ONE, LLC, A FLORIDA LIMITED
LIABILITY COMPANY (“INDEBTEDNESS”), EVIDENCED BY THAT CERTAIN
NOTE OF EVEN DATE HEREWITH IN THE AMOUNT OF $20,112,015.00 OR THE



CONVERSION OF THE INDEBTEDNESS TO EQUITY IN ACCORDANCE WITH THE
TERMS OF THE NOTE , OF EVEN DATE HEREWITH, AND SECURED BY AN
COLLATERAL ASSIGNMENT OF CLASS A MEMBERSHIP INTEREST A ONG
WITH OTHER RELATED LOAN DOCUMENTS, M & V INVESTMENT ONE, LLC A
FLORIDA LIMITED LIABILITY COMPANY, SHALL RELEASE THE CLASS A
MEMBERSHIP INTEREST EVIDENCED HEREBY TO RED, WHITE AND BI_lOOM
BRANDS, INC., A BRITISH COLOMBIA CORPORATION. PRIOR TO THAT TIME,
RED, WHITE AND BLOOM BRANDS, INC., SHALL CONTINUE TO BE THE
MANAGING MEMBER IN ACCORDANCE WITH THE TERMS AND CONDITIONS
OF THE OPERATING AGREEMENT, BUT SHALL BE REMOVED AS MANAGING
MEMBER IN THE EVENT OF THE DEFAULT UNDER THE TERMS’ AND
CONDITIONS OF THE NOTE AND RELATED LOAN DOCUMENTS EVIDENCING
THE INDEBTEDNESS.

This Certificate shall be governed by and construed in accordance with the laws of the
State of Florida without regard to principles of conflicts of laws.

IN WITNESS WHEREOQF, the Company has caused this Certificate to be executed by its
members (as defined in the Operating Agreement) as of the date set forth below.

Dated: -JUW«H[ L2021




RWB Florida LLC, a Delaware limited
liability company

By:

Name:
Its:

M & V INVESTMENT ONE, LLC, a
Florida limited liability company

By: /s/ "Summit Mahesh Shah"

Name: Summit Mahesh Shah
Its: Manager

By: /sl "Vijay Patel"

Name: Vijay Patel
Its: Manager
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FORRWB FLORIDA LLC
INTEREST OF: RED, WHITE AND BLOOM BRANDS, INC.

CLASS A MEMBERSHIP INTEREST POWER
FOR VALUE RECEIVED: RED, WHITE & BLOOM BRANDS, INC.
PLEASE INSERT SOCIAL SECURITY OR FEIN

NUMBER OTHER IDENTIFYING NUMBER OF
ASSIGNEE

hereby sell, assign and transfer
unto; M & V Invesment One, LLC.

a 100% Class A Membership Interest in RWB FLORIDA LLC, a Delaware
limited liability company, represented by Certificate #1 standing in my name m the
Operating Apreement of said limited liability company and do hereby mevocably
constitute and appoint Joseph W. Gaynor, Esquire, attomey to transfer the isald
Limited Liability Company Interest on the books of said limited liability company
with full power of substitution in the premises, as appointed under Section 2/3 of

the Collateral Assignment..
Dated 2021
RED, WHITE & BLOOM BRANDS
INC.,
By:
Name:

Title:



RED, WHITE & BLOOM BRANDS, INC.

/s/ "Brad R "
By: ogers

-

P
Name: L;%«:g

e . CEQ
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RWB Florida, LLC, a Delaware limited liability
company

By: /s/ "Brad Rogers

Name: __JI™ > 2072

s _(.E0

M & VINVESTMENT ONE; LLC, a Fiorida
limited liability company

By, /s "Vjay Patel

Naine: Vijay Patel
Its: Menager

[Signature Pageto Share Certificate)


ldionne
Typewritten text
/s/ "Vijay Patel


ldionne
Typewritten text
/s/ "Brad Rogers"


AMENDMENT TO
AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT
OF
RWB FLORIDA LLC

THIS AMENDMENT to the Amended and Restated Limited Liability Company Agreement
("Amendment") is effective the 4th day of June, 2021, by and between RED, WHITE AND BLOOM
BRANDS, INC., a British Columbia corporation (“Class A Member” or “Managing Member”), and RWB
FLORIDA LLC, a Delaware limited liability company (the “Company™).

BACKGROUND

WHEREAS, the Amended and Restated Limited Liability Company Agreement| {“LI.C
Agreement”) for the Company was effective as of June 1, 2021; and

WHEREAS, the Class A Member desires to amend the LLC Agreement in accordance with the
amendments and modifications set forth herein; and

WHEREAS, M & V INVESTMENT ONE, LLC, a Florida limited liability company ("M & V™)
is making a loan to the Company in the original amount of $20,112,015.00 (the “M & V Loan”) in|order to
assist the Company in acquiring the issued and outstanding shares of Common Stock of Acreage|Florida,
Inc., a Florida corporation pursuant to that certain Stock Purchase Agreement having an effective date of
February 24, 2021 (the “Stock Purchase Agreement”); and

WHEREAS, the Company is executing a Promissory Note in the amount of $20, 11% 015.00,
together with an Irrevocable and Unconditional Guaranty executed by the sole Class A Member (the
“Guarantor”) and the Class A Member is executing an Collateral Assignment of Membership Interest in
the Company and a Share Certificate with Share Power (collectively, the “Loan Documents™); and

WHEREAS, the Class A Member has agreed to amend the LLC Agreement with respect to the
granting of a security interest in the Membership Interest of the Class A Member, and the replacément of
the Managing Member and substitution of M &V or its assigns, as a substitute Class A Membér, in the
event of a default under the Loan Documents; and

WHEREAS, as part of an equity raise for the Company (the “Equity Raise”), the Class B _l;\/[embers
listed on the revised Schedule A attached hereto and incorporated herein by reference (collectively, the
“Class B Members™), have each contributed capltal to the Company and have each received Class B Units
(the “Class B Shares™) and a Membership Interest in the Company, as set forth on the revised Schednle A.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements
contained herein, and other good and valuable consideration, the receipt and sufficiency of which'is hereby
acknowledged by each member, the parties hereby agree as follows:

AMENDMENT
1. Recitals. The above recitals are true and correct and incorporated herein by reference.
2. Amendment. The following paragraphs are hereby amended in accordance with tne terms

and conditions of the LLC Agreement:

a. ARTICLE 2, FORMATION OF COMPANY AND TERM, is hereby amended to
1
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include Section 2.8:

2.8 Investment Securities. In addition to the applicable Delaware Act Prowswns set
forth in Section 2.7, the Membership Interests of the Members in the Company shall be
deemed "securities" under Chapter 678 Florida Statutes “Uniform Commercial Code -
Investment Securities” and shall be governed by Chapter 678 Florida Statutes “Umform
Commercial Code — Investment Securities” as in effect from time to time within the State
of organization of the Company The Company shall issue Certificated Secbnty in
Registered form representing the Membership Interests and shall place a legend bn each
certificate stating: “This security representing the Membership Interest is governed by
Chapter 678 Florida Statutes “Uniform Commercial Code — Investment Seculrmes il
Members represent and warrant that Company has elected to be governed by Chapter
678 Florida Statutes and that Members shall not cause or permit Company to terminate
Company’s election or cause or permit amendment, modification or other changle to the
Organizational Documents.

b. ARTICLE 4, MEMBERS INTEREST

ARTICLE 4, Section 4.4 Additional Capital Contributions, is hereby aeletea and
replaced with the following:

4.4, Additional Capital Contributions. No Class B Member is required, under any
circumstances to make any additional contributions to the Company. Red White and
Bloom Brands, Inc., in its capacity as Class A Member shall contribute a‘fiditional
capital, as needed, to satisfy the conditions of the Stock Purchase Agreement, the
payment of the pr1nc1paI and interest due High Street Capital Partners, LLC under those
certain seven (7) month Note in the amount of $10,000,000.00 and thirteen (13) month
Note in the amount of $18,000,000.00 (the “High Street Notes”) and any sums
necessary for the expansion of the Company which is not funded through Net Cash
Flow. If any Class A Membership Units are sold by the Class A Member to raise
additional capital, all such capital must be for the sole use of the Company and cannot
be loaned, hypothecated or encumbered in any way. Should the Class A Member desire
to transfer any Class A Units, the Class A Units must first be offered to| Class B
Members under the same terms and conditions as offered to any third party or affiliate
of the Class A Member (the “ROFR”). Class B Members shall have ten (10) business
days from written notice by the Class A Member of said intention and pnce of the
Units within which to exercise its ROFR and shall close in accordance with the terms
and conditions of the offer, Each Class B Member shall have the right to purchase a
portion of the offered Class A Units based on its Membership percentage.

Section 4.5 Units is hereby amended to include subsection (c) as follows:

(c) Class B Units Converted to Class A Units. Upon an event of def‘aultlunuer me
terms and conditions of the M & V Loan, and provided the Class B Members obtain
all necessary approvals by the State of Florlda Department of Health and othe}' agencies
having jurisdiction over the Medical Marijuana Treatment Center License to convert
its Class B Membership Interest to a Class A Membership Interest, the Company shall
approve the admission of the Class B Members as a Class A Member whereupon the
LLC Agreement shall be revised accordingly.

2
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¢. ARTICLE 5, MEMBERS, MEETINGS AND AMENDMENTS, is
hereby amended as follows:

5.4 Additional Members. Following the conclusion of the Equity
Raise and so long as any obligations are outstanding pursuant to the M
& V Loan, the Company shall not add additional Members or issue
additional Units nor create any more classes or series of Members or
agree to amend this Agreement in connection with the admission of
additional Members without the prior written consent of M & V. Inno
event shall the addition of additional members dilute the percentage
interests owned by the Class B Members in the Company.

5.5 Amendments. So long as the M & V Loan is outstanding, the
Company shall not amend the LLC Agreement; provided, however,
that the Company may amend the capitalization table, notice addresses
and other ministerial sections of the LLC Agreement.

5.7 Representations and Warranties of the Class B Members,
regarding the limitation of owning, holding or controlling less than five
percent (5%) of the Class B Membership Interest in the Company is
hereby revised with respect to Class B Members whereby each Class B
Member shall not own, hold or control more than five percent (5%) of
the total equity of the Company.

e. ARTICLE 6, MANAGEMENT, is hereby amended as follows and shall include
Section 6.5:

6.1 Management,

Subsection (a) is hereby revised to include:
So long as the Company is not in default under the terms and conditions of the Loan

Documents and the Class A Member is not in default under the terms and conditions of its
Guaranty, and M & V has not exercised its rights under the Collateral Assignment of
Membership Interest, dated June 4, 2021, Red, White and Bloom Brands, Inc., as Managing
Member shall have the right to manage the Company and receive all of the benefits thereof.
In the event the Company defaults under the terms and conditions of the M & V|Loan, M
& V shall have the right to become the Managing Member or appoint a manager,iprovided
M & V obtains all necessary approvals by the State of Florida Department of Health and
other agencies having jurisdiction over the Medical Marijuana Treatment Center License
(“Approval Agencies”). Upon an event of default under the terms and conditiéns of the
Loan Documents, the Company and the Class A Member authorizes M & V to:| ake any
and all applications on behalf of the Company to take any action and to execute any
instrument or document necessary to process this change in control of theCompany
without any additional consents by the Class A Member.

Subsection (g) is hereby revised to include that during an event of default under the terms
and conditions of the Loan Documents, neither the
Class A Members nor the Class B Members can appoint an officer of the

3
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Company without the written consent of a majority in interest of the Class B Mempers; and
() is hereby revised to include the Company cannot take any actions with respect to Major
Decisions without the prior written approval of M & V, however no such

actions shall adversely affect the Membership Interest of the Class B

Members.

6.5 Management Fees. The Class A Member shall not charge the Company any
management fees nor shall the Company pay any salaries of any of the officers or
employees of Red, White and Bloom Brands, Inc., except for any fees or costs incurred in
performing services for or on behalf of the Company in the ordinary course of business
and at market rates.

f. ARTICLE 7, ASSIGNABILITY OF MEMBER INTERESTS,
is hereby amended as follows and shall include Section 7.6:

7.1 Assignability of Membership Interests is hereby revised to include,
so long as the M&V Loan is outstanding, no Class A Member shall
Transfer the whole or any part of its interests without the prior approval of
M&YV,

7.4 Drag Along Rights is hereby revised to provide that (i) so long as the
M&V Loan is outstanding, there can be no Approved Sale without the
prior written consent of M & V or a majority in interest of the Class B
Members and (ii) notwithstanding anything herein to the contrary, in the
event of a proposed sale of the company or all or substantially all of its
assets to anyone other than a third-party, bona fide purchaser, the Class A
Member shall obtain the consent of the Class B Members and (iii) the term
“Requisite Holders” shall mean at least 75% of the Class A Members.

7.6 Admission of M & V as a Class A Member. In the event the Company is in in default
under the terms and conditions of the Loan Documents and/or the Class A Member is in in
default under the terms and conditions of its Guaranty, and M & V has exercisedlits rights
under the Collateral Assignment of Membership Interest, dated June 4,2021 (a *Triggering
Event™), M & V, or its designated Class A Member, as substitute Managing Member shall
have the right to manage the Company and receive all of the benefits thereof, shall have
the rights and obligations of a Class A Member as of the date of admission to the Company,
provided M & V obtains all necessary approvals by the Approval Agencies, but|shall not
have any obligations or liabilities pertaining to its Membership Interest prior to the date of
admission, and the Members and Managing Member hereby indemnify and hoId harmless
M & V from any and all claims arising prior to the date of admission of M & V as a Class
A Member in the Company. Upon the occurrence of a Triggering Event, the Company and
the Class A Member authorize M & V to take any action and to execute any instrument or
document to accomplish the conversion from a Class B Member to a Class A Member with
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respect to the Company and the Approval Agencies without any additional consents from
the Class A Member.

g. ARTICLE 8, DIVIDENDS is hereby amended as follows:

8.1 Dividends of Net Cash Flow subsection (a) is revised to include that
any such dividends shall be distributed to the holders of the Class A Units
and Class B Units pro rata and pari passu in proportion to their Percentage
Interest and shall add subsection (c) that so long as there are sufficient Net
Cash Flow distributions shall be made to the hoiders of the Class A Units
and Class B Units to cover any U.S. Federal Tax liability incurred by each
class of Membership for the calendar year prior to making said
distribution.

h. ARTICLE 13, DISSOLUTION, LIQUIDATION AND
TERMINATION, is hereby amended to include Section 13.7:

13.7M & V Consent. S0 long as the Company is not in default under the
terms and conditions of the Loan Documents and the Class A Member is
not in default under the terms and conditions of its Guaranty, and M & V
has not exercised its rights under the Collateral Assignment of
Membership Interest, dated June 4, 2021, the Members shall not vote to
dissolve the Company without the prior written consentof M & V. IfM &
V agrees to the dissolution of the Company, then Section 13.4 is amended
to include that any sums due M & V shall have priority over any
distributions to the Members; provided, for the avoidance of doubt, such
sums shall not be deemed as a return of capital to any Member.

High Times Brand. The Company and the Class A Member hereby represent and warrant to
the Class B Members and M & V that the Class A Member has purchased the licensd rights to
High Times Brand and has granted the Company the right to use the High Times Brand for no
consideration payable by the Company to the Class A Member, except the Company Shall pay
to High Times Brand an amount equal to 4% of all revenue generated through the High Times
Brand which 4% includes a 3% royalty and 1% advertising fee.

Schedule A. Schedule A to the LLC Agreement is hereby revised and replaced with.Schedule
A attached hereto.

Ratification and Confirmation. Except as herein modified or amended, the terms and
conditions of the LLC Agreement are hereby ratified and confirmed and in full force and effect.

5
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SOLE CLASS A MEMBER AND
MANAGING MEMBER:

RED, WHITE & BLOOM BRANDS INC..
a British Columbia corporation

/s/ "Brad Rogers"

By: —
Print Nﬁ%g : KN é = |
Its: CE |

[Signature Page to Amendment to Operating Agreement]
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CLASS B MEMBERS:

DOCHOUSE INVESTMENT, LLC, a Florida
limited liability company

By: /s/ "Rashmika Patel"

Print Name: Rashmika Patel
Title: Managing Member

HAVEN 700 RXCARE, LLC, a Florida limhited
liability company

By: /sl "Utkarsh Patel"

Print Name: Utkarsh Patel
Title: Managing Member

45647121 v2
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CLASS B MEMBER:

SOUTHERN HOSPITALITY FUNDING,
LLC,a___Florida _limited liability

company

/s/ "Nikesh Shah"
By: o -

Print Name: : )
Tﬁf; %n Nikesh Shah
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CLASS B-MEMBER::

/s/ Markand Patel"

.mcfmm QM
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CLASS B MEMBER

PATIDAR HOLDINGS LLC, a,
limited lability company

By: /s/ "signed"

Print: T T
Title:
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CLASS B MEMBER:

MSV3 INVESTMENTS, LLC, a Ft
limited liability company

/s/ "Summit Mahesh Shah"

By: .
Print Name: ~
Title: Wj y
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CONSENT AND JOINDER

The undersigned being the holder of a Note in the amount of $20,112,015.00 having an effective
date of June 4, 2021 executed by the Company, secufed by a Collateral Assignment of Membership Interest
in the Company by the Member, hereby consents 1o the foregoing Amendment to Amended and Restated

Limited Liability Company Agreement of RWB FLORIDA LLC. . . .

M & V INVESTMENT ONE LLC, a Florida
limited liability company

/s/ 'Summit Mahesh Shah"
By: ,
Print Name: Summit Mahesh Shah '
Title: Manager

By: /sl "Vijay Patel”

Print Name: Vijay Patel
Title: Manager
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SCHEDULE A

SCHEDULE OF MEMBERS

(as of June 4, 2021)

DOCHOQUSE INVESTMENT,LLC,a | 0 375 3.75%
Florida limited liability company

HAVEN 700 RXCARE, L1LC, a 0 37.5 3.75%
Florida limited liability company

| SOUTHERN HOSPITALITY 0 27.1 2.71%
FUNDING, LLC
HEADLINE ENTERTAINMENT, 0 29.7 2.97% '
LLC '
SHUBHLAXMI INVESTMENTS, 0 6.0 0.60%
LLC '
PATIDAR HOLDINGS LLC 0 4.1 0.41% '

1

MSV3 INVESTMENTS, LLC 0 46.5 4.65% .
TOTAL ' 500 500 100.0% i
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