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THIS SHARE SUBSCRIPTION PURCHASE AGREEMENT is dated September 28, 2021, and

made BETWEEN:
{1} GALA GROW CORP., (ihe "Company"), a company existing under the taws of the Province

of British Columbia and having its registered office at Suite 303, 750 Vvest Pender Sireet,
Vancouver, BC VBC 2T Canads; and

(2 NEW LIFE SCIEMCES CAPITAL, LLC, (the “Investor”), a limited liability company existing
vunder the iaws of the State of Delawars.
RECITALS:

The Investor has agreed o invest an aggregate amount of up fo CE3,000,000 in the Company to
subscribe for common shates in the capital of the Company, and, in refation thereto, the Company fas
agread to issue common shares in the capital of the Company to the Investor for an aggregate
subscription price of up to C$3,180,000, ih aceordance with this Agreement.

NOW THEREFORE, the Parlies agree as follows:

1.

141

Dafinlflons ahd Inferpretation

Definitions
The following definitions apply in addiiion to the definiions set out elsewhere in this Agreement.

“Actual Trading Day® means a Trading Day onwhich trading actually takes place in the Sharas
on the C3E.

“Added Tax" means any sales tax, purchase tax, valus added tax and legisiation supplamental
therefo or any other sysiem of value zdded tax and any other similar turnover, sales or
purchase, tax or duly levied by any other jurisdiction, whether central, regional or local, any
other goods or services iax and other similar fax in any jurisdiction.

"Added Tax Liability" has the meaning given to such term in Section 11.2,

"Affiliate” means, with respect to any person, any other person who, direcly or indirectly,
Contrals, iz (at any time) under common Control with, of is (at any fime} Controlled by, the
persan.

“Amount Qutstanding” means, at any time, the aggregate of:

(A}  the Aggregate Subseription Amount Outstanding ai that time; and

(8}  all other amounts that are owed by the Company fo the Investor in accordance with this
Agreement.

“Applicable Floating Price” has the meaning given to that term in Seclion 4.5{4).
“Block Trade” means a sale of Shares that has been negotiated with a third party buyer.

"C$" or "GanadEan Doliars™ means the lawful cumency for the time being of Canada.

{DOGEEZ00 3 1



“Canadian Securitles Commisglens® means the securiies commissions or other similar
regulatery bodies of any applicable province ar temitony of Canada.

“Canadian Securities Laws” means all applicable secuiities laws in each of the provinces and
tarritaries of Canada and the respective requlaiicns, rules and forms thereunder together with
gpplicable orders, nuings and published policy statemeniz of the Canzdian Securities

Administrators and the Canadian Securifies Commissions in each of the provinces and
territories of Canada.

“Canadian Securitles Laws 1egand” has the meaning given to that term in Seclion 5.4{A}.
“Cash Payment Notice' has the mganing given io that tern in Section 4.3{A).

"Cash Payment Notice Deadline” has the meaning given to that term in Section 4.3(A).
*Cash Payment Date” has the meaning given o fhat term in Section 4.3{B).

"CDS" means CDS Clearing & Depository Services Inc.

"CFPOA” has the meaning given o that term in Section 8 3{K).

"Closing” means each of the First Closing, the Second Closing and any Subseguent Closing.

*Closlayg Pate’ means each of the Firsi Closing Date, the Second Closing Date and any
Subseguent Closing Date,

“Cloging Price™ means, on any date, the closing price {in Canadian Doilars) of the Shares on
the CSE on that date {or if stich date is not an Actual Trading Day, the Actual Trading Day
immediately pnor to such daie), as reported by Bioombery, LP or, at the invesior's elaction,
ancther internationally recoghised market dala provider selected by the investor.

“Contemnplated Transactlons™ means the transactions contemplated in this Agreement,
including each Closing, each Setilement and sach isstiance of Securities.

“Control” means the possession, direct or indirect, of the power to direct or cause the direction
of fhe management and policies of a person, whether (A) through ownership of voting
securifies, {B) throtigh the power fo appoint or remove a director, a manager or an executive
affticar, {C) by contract or (I otharwize.

"Carporations Act” means the Business Corporatiohs Act {British Columbia), as amended.
"CBE" means the Canadian Securities Exchange,

“Deficiency” has the meaning given to that term in Section 16.11(A); and "Deficient” shall be
construed accordingly.

“Diract Registration System” or "DRS" means the direct registration system of the Transfer
Agent ihrough which Shares may be held in electronic book-entry form.

'DRS Statement” means, as to any Shares held by a person, a statement produced by the
Direct Registeation System evidencing such Shares held by such person in the Direct
Reqistration Systam.
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“E-mail Time" has the meaning given to that term in Section 16.7{D){1).

“End Dste" meaans, in relation to a Share Subseripiion Instrument, the date that is 48 months

after the Closing Date on which the relevant Share Subscription Inskrument is issued, as may

be extended pursuant to the terms of this Agreemeant.

“Equalisation Fee" has the meaning given to that term in Seclion 10.13(A).

"Event of Default” has the meaning given ko that term in Saction 12.1.

*Excluded Tax™ means a Tax imposed by any jurisdiction or the Investor, or assessed against

the Investor, as a consequance of the Investor baing a resident of or organised or doing

business in that jurizdiction, but pot any Tax:

(A calculabed an or by reference to the gross amount of a payment provided for under this
Agreament or made pursiant io a Contemplated Transaction (without the allowsance of
a deduction); or

(B}  imposed as a result of tha Investor being considered a resident of or arganised or doing
business in any country other than the United States of America as a resuit of the
Investor being a party to this Agreement or entering into a Contemplated Transaction,

"Execution Date" means the date of mutual execofion of thig Agreement.

"FCPA" has the meaning given o that term in Section 8.3(K).

*Final Date” mezns the date as of which both:

(A}  this Agreement has besn terminated in accordance with its ferms: and

{B} there iz no Amount Outstanding,

"FIrst Closing” has the meaning given to that term in Section 2.4.

“First Closing Conditions" means the conditions set out in Sections 5.1 and 6.4

"First Closing Date™ has the meaning given to that term in Section 2.1; and foliowing the

cccurrence of the First Closing, the First Closing Gaie shall mean the date on which the First

Closing actually cocured,

“FlIrst Prepayment Amount” means C$1,000,000,

“First Subscription Amount™ means C§1,08G,000.

"Firgt Share Subscription Instrument” has the meaning given to that term in Section 2.1,

“Fixed Price” mesns:



(A in relation to the First Share Subscription Instrument, the greater of {1} CHC.05 and {2)
fhe Fixed REeference Price in respect of the First Share Subscripiion Instrumsin;

=] in relation to the Secend Share Subscription Instrumment, the greater of {1} CH06.85 and
{2) tha Fixed Reference Price in respect of the Becond Share Subseription Instrument;
and

{C) in relation to a Subsequent Share Subscription Instrumeni, the greater of (1} C$0.05
and (2] fhe Fixed Reference Price in respect of such Subseguent Share Subscription
instrument.

“Fixed Reference Price” means:
(&)  inzelalion to the First Share Subscription Instrument, C$0.025;

{B) in relation io the Second Share Subscription Insttument, the Closing Price on the
Trading Day immediately prior {o the Second Closing Date; and

{C) in relation to 2 Subseguent Share Subsctiption Instrumend, the Closing Price on the
Trading Day immediatety prior to the relevant Subsequent Closing Date,

in each case, as may be adjusted pursuant to Section 10.11{A) of this Agresment, and “Flxed
Reference Prices” shall mean each such Fixed Reference Price collectively.

“Governmental Authorisation” means any authonssfion, consent, jicense, permit or
registration issued of granted by any Governmental Autharity.

“Governmental Authorlty” means any Canadian, United States or other national, federaf,
provincial, state, leritorial, municipal or focal governmenta), legistative, regulatory or
administrative authorily, agency or cammissicn, any courl, iribunal or judicial or arbitral hody,
including the CSE and the Canadian Securities Commissions.

'?rl?up Company™ means each of the Company and its Subsidiaries and "Group® means all
of them,

“Investar's Brokerage Account” means the account of the Investor or the Sponsor, or the
account the Investor's or the Sponsors nominee or designee, at a broker-dealer that is a
participant in CDS Clearing & Depository Services Inc. (whose nominee holding company is
CDS & Co.), the details of which may from time fo time be nofified by the investor to the
Cornpany. .

"Investor's Shares” means the Initial Placement Shares, the Placement Shares, the Make
Whole Shares and the Shares issued or issushle on exercise of the Wamanis.

“Laws” means ali laws (statulory and common law), regulations, judicial, governmental and
administrative orders or determinations in any jurisdiction, and any Govemmental Auithority
regulation, order, interpretation, guideline, policy, directive or nuling, inciuding the Canadian
Securities Laws, the Listing Rules and the U 8. Securities Laws, and "Law® hag a coirelative
meaning.

‘Listing Agreement’ means the fisting agresment between the CSE and the Company, in
efiect on the Execution bate.
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“Ligting Rules” means the policies of the CSE, and includes the provisions of the Listing
Agresment.

"Losszes” means all losses, claims, damages, lisbilifies, awards, fines, penalties, demands and
expenses, whether actual or contingent and whether existing or threatened (including all
judgments, amounts paid in sefifements, legal fess, cosfs and disbursements and other
expenses incurred in connection with investigating, preparing or defending any action, claim,
proceeding, suit or investigation, existing or threatened, and the costs of enforcement].

“Market Capitalisation” means, at any ime, the amount equal ta (A} the number of Shares on
issue at such time, meliplizd by {B) the average of the daily VWAPs per Share during the three
Trading Days immeadiately preceding such timz,

"Materlal Advarse Effect’ means any change, effect, event, otcurrence or state of facls that
is, or would reascrably be expected to be, material ang adverse on:

(A the assets, labilities, results of operations, condifion {financial or otherwise), husiness,
or prospects of the Company or the Group taken as a whola,

{B) the ahility of the Company to perform its obligations under this Agreement:

{C} the validity or enforceability against the Company of any materizl provision of any
Transaction Document; or .

(D) the likely price or value of any of the Investor's Shares.

“Miatetlals™ means any matesials delivered or statements made by the Company ar on behalf
of the Company by any of its agents, officers, directars, employees or representatives in
connection with, in, or pursuant to, any Transaction Document at any fime (including, for the
avokiance of doubt, the representations and warranlies set out in Schedule 1), and the Public

Record and any other continuous disclosure made by the Company in accondance with
Canadian Securities Laws and the Listing Rules at any time.

“Misrepregentation” has the meaning given in the Securfies Acf (Onfaric).
“Money Laundering Laws” has the meaning given fo that term in Section B.2{L}.

°"New York Business Day” means s day, other than a Saturday or Sunday, on which banks in
MNew York, New York, LISA are open for the general fransaction of business.

"Nl 45-10F means National Instrument 45-102 — Resale of Secinties, as amendead from time
to time, and any successor instrument,

"Nl 45-108" means National instrument 45-106 — Prospectus Exemptions, as amended from
time: fo time, and any successor instisment.

‘Nt 55-184° means National instrument 55-104 — inslder Reporting Requirements ang
Exemplions, as amended from time to tims, and any successor instrument.

"NI 82-104" maans Mational instrument 62-104 — Take-Over Bids and zeuer Bids, as amended
from time o ime, ang any successor instrument.
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"Mon-Public information” means any non-public fact or circumstance that, if made pubfic,
could be expected to have an effect upon the markel price of the Shares, including any fact or
wircumetancs that is a “material fact” or "material change” {a= such terms are defined under
Cansdizn Securilies Laws) fhat has not been generally disclosed o the public.

"Nen-UL.S. Person” means any person who of that is not & “ULS, Person” as defined in Ruls
a0z of Regulation S under the U.S. Securities Act (which, for the avoidance of doubt, includes
any campany or partnership organised under the laws of a jurisdiction other than the United
States that is directly or indirectly wholly ownad by the Investor or the Sponsor, whether or not
stich company or partnership is in existence on the Execution Date).

"QFALC" has the meaning given to that tarm in Section B.340).
“Paity” means a party fo this Agreement,
“Flacement Shares” has the meaning given to that term in Section 4. 1(F).

“Placement Price” means, in relation to a Setilement, the greater of {A) the Fixed Price s=t
forth in the Settiernent Notice relating to such Settlement, and {B) the Floating Price set farth in
such Settlement Notice.

“Potential Event of Default” means an avent o circumstance which, with notice or passage
or lapse of time or both, would constilute an Event of Default.

“Prepayment Amount” means each of the First Prepayment Ameount, the Secend Prapayment
Amount and any Subsequsnt Prepayment Amount {but, for clarity, not the sum total thereof).

“Public Record” means the documenis filed by the Company with the Canadian securiies
regulatory autharilies under the Company’s profite on the SEDAR website (www sedar.com).

“Registered Holder" means, as to any Investors Shares at any time, the Invasior or the
Sponsor or the nominee of the nvestor or the Sponsor in whose name such Investors Shates
are registered as tha holder thereof at such time in the Direct Registration Sysiem or otherwise.

‘Relevant Person' means each of the investor, the Sponsor, the Sponsor Affiliaies, and
Afiiliates of any of those persons, and the respective direclors, officers, membars,
shareholders, pariners, employees, attorneys, agents and permilted successars and assigns
of each of the foregaing and Affillates of any of those persons.

“Relevant Share Subscription Instrument* has the meaning given fo that term in Section
4 1{R).

“Second Closing” has the meaning given lo that term in Section 2.2.

“Sesond Closing Conditions” means the conditions set out in Sections 6.2 and 6.4,

“Second Closing Date™ means the date dstermined by ihe Invesior and notified to the
Company by the Investor during the perod commencing on the Execution Date anic ending on
the date that is two Toronto Business Days prior to the Second Closing Cutside Date, such
Second Closing Date in any event o be {A) no earlier than the First Closing Gate, and {BY no
tatar than the Second Closing Qutside Date, subject te, and as may be postponed, deferred or
ctherwiss madified under, the provisions of this Agreement; and followiny the occurrence of the
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Second Closing, the Second Closing Date shall mean the date on which the Second Closing
actuslly ooccumed.

“Sacond Closing initial Qutslde Date® means the relevant date specified in subclause (A) of
the definiticn of Second Closing Outside Date; provided, however, that, solely for purpusss of
Section 10.9 of this Agreement, in the event of a Company Postponemsnt pursuant to Section
2.4{A} or an investar Posfponement pursuant to Section 10.16{A}, the Second Closing Initial
Outside Date will be the latest date to which the Second Closing Quiside Date is postpored
thersby.

"Sacond Closing Qutside Dafe” means:

(A} unlass subclause (B}, (C}, or {D) of this definifion applies, the date falling 265 calendar
days following the First Closing Date; or

(B) unless subclause {C} or {D) of this definition applies, in the event of a Compariy
Postponement in refafion to the Second Closing Qutside Date pursuant to Sechion
2 4{A)}, the Second Closing Oulside Date shall be the date to which the Second Closing
Quiside Date is postponed thereby; or

{C}  unless subclause (D} of this definifion applies, in the event of an Iavestor Fostponement
in relation to the Second Closing Gutside Date pursuzant to Section 10.90{A), the Second
Closing Outside Date shall be the date to which the Secand Closing Outside Dale is
postpened thersby; or

() in the event the Investor provides a notice described in Section 10.9{A) of this
Agreement iu posipone the Second Closing Duiside Date, the dake that is the last date
on which the Second Closing ¢ould octur in accorgdance with Section 0.9 of this
Agreement.

“Second Closing Market Capitalisation Amount” means the amount {in C$) that is egual to
8% multiplied by the Market Capitalisation as at any one of the Trading Days (selectad by the
investar) during the five Trading Day period immediately prior to the Secand Closing Date, as
determined by fha Invesior.

“Second Prepayment Amount” means:

(A} uniess subclause (B} or (C) of this definition applies, ©$1,000,000; or

{B8)  unless subclause (C} of this definilion appiies, in the event that the Investor makes the
elsction described in Section 10.4 of this Agreement, an amount equal bo the Second
Closing Market Capitalisation Amount; or

(C) in the event the Investor pravides a nofice described in Seclion 10.9(A) to specify the
amount of the Second Prepayment Amaount, the amount so specified by the Investor,

“Second Share Subscription Instrument” has the meaning given to that term in Section 2.2.

“Secand Subscription Amount” means an amount {in C$} equal t> 109% of the Second
Prepayment Amount paid or payable to the Company at the Second Closing.
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“Becurities” means each of the Share Subscription Instruments, the investor's Shares and the
Warsants, and all of the foregoing collectively, and “Securlty” means any of he foragoing.

"Securlty interest” means a charge, morigage, lien, security interest, encumbrance, pledge,
right of first refusal, pre-emplive right, title retention, trust arrangement, contractual right, righi
of calt or set off or any other sacurity arrangement.

“Security Structure Event' means any consolidation, sub-division, re—ciassification, re-
designation or pro-rate cancellation of the Shares or any payment of an in specie dividand on
the Shares by the Company or any distribution of Shares to holders of Shares other than by
means of a rights issue or open offer.

“Seftflement” has the meaning given o that terrm in Sectian 4.1,

“Settlement Amount’ has the meaning given to that term in Section 4.1(A).
“Settlement Date” hag the meaning given to that term in Section 4. T(H).
"Settlement Notice” has the meaning given to that term in Section 4.1.
“Settlement Notice Date" has the meaning given to that term in Seciion 4.1.

“Share” means a common share in the capital of the Company, and "Shares” has a gorrelative
meaning. :

"Share Subzcription Instrumaent” means cach of the First Share Sukscripfion Instrument, {he
Second Share Subscription Instrument and any Subsequent Share Subscription Instrumeant,
and “Share Subscription Instruments™ means, collectivaly, the First Share Subscription
Instiument, the Second Share Subscription Instrument and any Subsequent Share
Subscription Instrument.

“Share Subzscription Instrument Certificate’ has the meaning given fo that term in Seclion
2.1,

“Structured Financing Transaction™ has the meaning given to that temm in Section 8.2.

“Subscription Amounf" means each of the First Subscription Amount, the Secand
Subseription Amount and any Subsequent Subscription Amount, and "Subscription Amounts”
means, colleciively, the First Subscription Amount, the Second Subscription Amaunt and any
Subsequent Subscription Amount {but not the sum total therzof).

“Subscription Amaunt Outstanding” means, in refation to a Share Subscription Instrument,
at any lime, the Subscription Amount of such Share Subscription Insitument less the aggregate
of the Setlement Amounts relaling to such Share Subscription Instrument in raspect of which
(as of the time as of which the Subscription Amount Outstanding is determined} Placement
Shares have been duly issued, or 2 cach payment has or cash payments have bean made, by
the Company Io the investor, in accordance with this Agreement {including Sections 4 and &),
and "Subscription Amcunts Qutstanding' has a corralative meaning.

“Subseguent Closing” has the meaning given 1o that term in Section 2.2.

“Subsegquent Closing Conditions™ means the conditions set out in Seciions 6.3 and 5.4.
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"Subsgequent Closing Date” means each date (i any) mutually agreed by the Investar ahd the
Company for a Subsequent Glosing, which date {if zny) may not be after the date ihat is the
first anniversary of the Execution Date; snd following the cocourrence of a Subseguent Closing,
the Subsequent Closing Date of such Subseguent Closing shall be the date on which such
Subsequent Closing actually cccurred,

"Subseguent Prepayment Amount” means, in relation to a Subsequent Share Subscription
[Instrument {if any), an amount detemmined by mutual consent of the Parties and set out in the
relevant Share Subscription Instrument as ibe prepayment amount thereof, but not exceeding
C%1,000,000 in the aggregate fogether with fhe Subsequent Prepayment Amounts of all other
Subsequent Share Subscription Instruments.

“Subsequent Share Subgcription Instrument” has the meaning given to that term in Section
2.3

“Subsequent Subscription Ameunt” means, in relation to a Subsequent Share Subscription
Instrument, an amount equal fo the Subsequent Prepayment Amount of such Subserjuent
Share Bubseription Ingtrumant.

“Subsldiary” has the meaning given to thaf term in the Comporations Act.

“Tax” means any fax, including any Added Tax, levy, charge, impost, duty, fee, deduction,
excise, assessment, impost, compulsory foan or withholding, and any income, stamp or
transaction duty, tax or charge, which is assessed, levied, imposed or collected by any
Governmental Authority and includes any interest, fine, penaity, charge, fee or other amount
imposed on or in respect of any of such ilems. :

‘Toronto Business Day” means a day, other than & Saturday or Sunday, on which banks in
Toronto, Ontario, Canada are open for the general transaction of business.

“Trading Day” means any day on which the Shares or other securities {as the case may bej
may be traded on the CSE.

‘Transaction Documents” means this Agreement, all amendments thereto, the Share
Subseription Instiument Cerlificates, the Warrant [nstrument, the Warrants and any other
documents that the Parties agree are Transaction Documents for the purposss of this
Agreement.

“Fransfor Agent® means the registrar and transfer agent of the Company, being
Computershare investor Services Inc., a corporation existing under the Laws of Ganada as &t
the Exscution Date.

"US$" o "US Dollars” means the lawful currency for the time being of the United States of
America.

“U.S. Exchange Act’ means the United Siates Securitias Exchange Act of 1934, tonether with
the rules and regutations of the U.S. Securilies and Exchange Gommission theseunder, all as
the same shall be in effect at the time, and any successor statute, rules and regulations.

LS. Sscurities Act® means the United States Securities Act of 1933, togather with the rules
and reguiations of the U5 Securities and Exchange Cormmission thersunder, all as the same
shall be in effect at the fime, and any successar statule, rules and reguiations.
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"W.S. Securifies Laws™ means the U.5. Securiies Act, the U.S. Exchange Act and 2l other
US. federal ang state securities Laws, including the respective rules and regulations made
thergunder together with applicable rules, policies, notices, discrefionary rulings and orders
issued by applicable securifies regulatory authorities having application,

"l1.5. Securitles Laws Legend” has the meaning given to that fem in Section 5. 3{A).
"VWAP" means, in relation fo a Trading Day, the volume weighted average price (in Canadian
Dollars) of the Shares on the CSE on that Trading Day, as reported by Bloomberg, LP ar, at

the Investor's election, another intemationally recognised market data provider selected by the
Investor, and rounded down to three decimal places.

"Warrant Certificate” has the meaning given to that term in the Warrant Instrument.
“Warrant instrument” has the meaning given to that term in the dafinifion of Warrants™
“Warrants” means the 4,800,000 warrants to purchase Shares to be issued by the Company
to the investor pursuant to Section 3.2 on the terms and conditions set out in the warrant
instrument dated on or about the date hereof (the "Warrant Instrument™), which Warrants will
have an exercise price per Share of C£0.05 and an expiry date of 48 monihs following the First
Closing Dale.

1.2 Additional Definltions

The definitions set forth in Schedule 4 shall apply to the certain capitalized ferms used in this
Agreement, in addilion to the definilions set out elsewhere in this Agreement.

3.3  interpretation
The foflowing rules of interpretation apply unless the context requires otherwise.
(A}  Headings are for convenience only and do not affect interpretation.
(B) The singular ineludes the plural and vice versa.
{C} A gender includes ail genders.

(0} I = word or phrase is defined, its other grammatical forms have a corresponding
eAning.

{E) Mentioning anything after “includes”, “including”, "for exampie’, or similar exprassions,
does tot limit what alse might be included.

(F] References in this Agreement o “this Agreement” or any other documents are to this
Agreement or those documents as amended, supplemented or replaced from time to
tima and include any document which amends, supplements or replaces them.

(G}  Any reforence in this Agreement to a "Party” shall indude a reference to that Party's
assigns expressly pemitted under this Agresment, successors, and i applicable, and
to the fullest extent permitted by applicable Law, to any administrator, administrative
receiver, liguidator, manager or receiver or ather similar officer appointed from time to
fime in respect of that Parly.
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{H)  Areference io a2 “person” includes an individual, corporation, partnership, limited iiability
partnership, trust, incomporated or onincorporated association or body, joint veniure,
limitec liability company, joint stock company, Govemmental Authority and other entity
of any kind.

{n Referances to "Sections®, “Schedules” and “Annexes™ ars to clausss of, schedules o,
and annexes to, this Agreement,

(J} The Scheduies and the Annexes are incomporated in and form an integrat part of this
Agreement,

(K}  References to “issue’ (where such reference refates o a Share or Shares) and
derivations thereof shall be construed as references to the words “issus and aliot,
credited as fully paid and non-assessable” and derivalions thereof,

(L}  This Agreement must be construed without regard to any presumption or nizle requiring
construction or interpretation against the Party drafting or causing any instrument to be
drafted,

{M}  Any choice, parmission, election, diseretion or consent of the Invesior may be exercised
or given by the Investor in the Investor's absoiute discretion.

(N}  Except as otharwise expressly provided, references to statulory provisions shail ba
construed as references fo those provisions as ameanded or re-enaciad or as their
application is modified by other provizion from time lo time and shail inclide references
to any provisions of which they are re-enactments {whether with or without modification;,

14  Payments

Any payments required under this Agreement to be made by a Party to any other person must
be made in immediately available funds to the account specified to the Party by that other
person from fime fo time. :

1.5  Investor nomination

If any payment is to be mada or Securily issued by the Company to the inwvestor, The Invesior
may by notice o the Company specify 2 nominee or designee to receive the payment or the
Secyrity, and the obligation of the Company to imake the payment or issue the Security is
satisfied if it is made or issued fo tha specified nominee or designee.

16  Timefor comphlisnce

(A} Wheng, but for this Section 1.6(A), this Agreement requires the Company to perform an
obligation on a day that is notf a Teronte Business Day, the Company must perfam that
obligation on the preceding Toronto Businese Day.

{8 Where, but for this Section 1.6(B), this Agreement requires the Investor to petfarm an
obiigation on a day that is not a New York Business Day, ihe Investor must perform that
obligation an the next New York Business Day or, in its discrsfion, the next New York
Business Day that is also a Toronto Business Day.
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1.7  Investor's Rights and Obligations

Any ubiigation of the Investor, including a payment obligation, under this Agreement may, at
the Investor's election, be peromed, fulfilied or otherwise satisfied by the Sponsor, and the
Company shall accept the performance, fulfilment or satisfaction of such obligation by the
Sponsor in all raspacts,

Z. Prepayment for Shares
21  First Closing

Subjed! to the provisions of this Agreement, ingluding the salisfaction or waiver of the First
Closing Conditions, by no fater than the tenth New Yark Business Day following the Execution
Date {the "First Closing Date”), fha Investor must pay or cause fo be paid to the Company,
and the Company shall be deemed to have accepted payment of, an amount equs to the First
Prepayment Amount ({the oceutrence of such payment, the “Flirst Clusing™}, as a prepayment
of the subscription price equal to the First Subscription Ameount, for Placement Shares that are
ta ke issued from lime fo time in sccordance with Section 4.1, at a per share subseription price-
equal to the Placement Price applicable to such fssue, such Placement Shares fo be issued by
the Company fo the lnvestor at the tima or times required by, and otherwise in accordance with,
Gection 4.1. No tater than immediately prior to the First Ciosing, the Company shall issue io the
Investor & share subscription instruiment {the “First Share Subecripfion Instrument™ in
tespect of the First Subscriplion Amount {which shali be represenied by a certificate {a "Share
Subscription Instrument Certificate”) substantialiy in the form of Annex A}).

2.2  Seiond Closing

Subiject to the provisions of this Agreement, including the satisfaction or waiver of the Second
Closing Condiions, on the Second Closing Date, the Investor must pay or cause to be paid to
the Company, and the Company shall be deemad o have accepted payment of, an amount
equal {o the Second Prepayment Amount (the occurrence of such payment, the “Secend
Closing"), as a prepayment of the subseripfion price egual fo the Second Subszeription Amount,
for Placement Shares that are to be issued from time to time in accordance with Section 4.1, af
a per share subscription prics equal 1o the Placement Price applicable to such issue, such
Placement Shates to be issued by the Company to the investor at the fime or times reguired
by, and ctherwise in accordance with, Section 4.1, Na Jater than immediateiy prior to the Second
Closing, the Company shall issue to the Investor a share subscription instcurnent (the “Second
Share Subscription Instrument”) in respect of the Second Subsecription Amount {which shall
be iepresented by a Share Subscription instrument Certificate substanfially in the form of Annex
Al

23  Subsequent Clogings

Subject to the provisions of this Agreement, inciuding the safisfaction or waiver of the
Subsequent Closing Conditions, on each Subsequent Closing Date (if any), the Investor must
pay or cause to be paid o the Company, and the Company shail ba deemed to have accepted
payrnent of, an amount equal fo the Subseguent Prepaymant Amount {the occurrence of such
payment, the “Subsequent Closing”), as a prepayment of the  subscription price egual to the
Sufrseguant Subscription Amount, for Plscement Shares that are to be issued from fime to time
in accordance with Section 4.1, at a par share subscription price equas to the Placement Price
applicable o such issue, such Placement Shares to be issued by the Company ta the Invesior
at the time or fimes required by, and otherwiss in accordance with, Bection 4.1. No later than
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24

2.5

28

27

2.8

31

az

immediately prior to the relevant Subseqguent Closing, the Company shall issue to the invesior
a share subscription instrument {the “Subseguent Share Subseription Ingtrument’) in
respect of the Subseguent Subscription Amount (which shall be represented by a Share
Subscription Instrument Ceriificate substantially in the form of Annex Al

Postponement of the occurrence of the Second Closing by the Company

{A)  The Company may, on giving the Investor nofice {a “Company Postponement
Notice™), at any time prior to the lnvestor providing nofice to the Company to determine
the Second Closing Date, postpone the Second Closing Outside Date, by up to 90
calendar days ("Company Postponement Period”) from the Second Closing Initial
Qutside Date (a “Company Postponement). The Company may only give a Company
Postponement Notice ance during the term of this Agreement,

{BY The exercise of a Company Postpanement pursuanf o Section 2.4{A) shall not affect

any Closing, any Share Subscription nstrument issued at such Closing or any of the
Investor's righis under this Agreement.

Aggregate prepayments

The Invester shall net be required to pay an aggregate amount exceading C$3,000,000
purslant to Sections 2.1 10 2.3.

Adjustments fo payments

Adl amounts payable by the Investor pursuant to this Agreement are subject to ali set-offs and
adjustiments set out in this Agreament,

Interest

No interest is payablz by the Company to the Investor in connection with the Amount
Quistanding, except as provided in Section 12.6.

Canadian Sacurltles Laws

The Company and the Investor agree that each Share Subscription Instrument issued under
this Agreement shali constitute a “convertible security” within the meaning of the Listing Rules
for purposes of the Lisfing Rulss and a “converlibie security” within the meaning of Mi 45-102
for puposes of NI 43-102.

Commitment Fee. Warrants and Initial Plagement Shares

Commitment Fee

I consideration of the Investor's agreement te undertake the First Ciosing, at the First Closing,
the Company shall pay the Investor 2 non-refundable commitment fee of GE120.000, 1o be
satisfied by way of sel-off against the amount payahbie by the Investor pursuant to Section 2.1.

Warrants

In considoration of the dnvestors agreement to undertake the First Closing, no later than
immediatety before the First Closing, the Company shal! issue io the Investor the Warrants.
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3.3 Inltlal Placement Shares

(A

(B}

in consideration of the investor's agreement to underiake the First Closing and the
obligations of the Investor under Sections 3.3(B} and 10.13, as paymeni of a fes io the
Investor, no fater than immediately before the First Closing, the Company shall issue fo
the lnvestor such number of Shares ({he “Initial Placement Shares™ as is equat 1o ths
initial Placemant Shares Issuance Number at the time of the issuance thereof.

In refation to any Settlement of a Subscription Amount that occurs after the issue of the
Initial Placement Shares to the Investor, the Investor may alect, in its sole discrefion, by
nokice thereof set forth in the relovant Settlemeni Notice, to have the Company's
obligation {c issue all or part of the Placement Shares to ba issued in satisfaction of
such a Settlement be satisfied by way of a reduction of the lnitisl Placement Shares
Mumber {an “nitial Placement Election"} (by a number that would result in the Initial
Shareholding Number being no less than zero afier the application of thal reduction)
rather than by way of the issuance of such Placament Shares in accordance with
Section 4.1, In refation fo an $nitis! Placement Election made in respect of 2 Settizment,
the Investor must specify in the relevant Settlement Notice the whole number by which
the Initiat Placement Shares Number iz being reduced, and, accordingly, the number of
Flacament Shares as to which the Company's obligation 1o issue is desmead to be
satisfied; and, upon the Company's compliance with all of its obligations in relation to
that Setfliement, the Company’s obligation to issue such number of Placement Shares
wili be deemed to be satisfied. An Initial Placement Election shall apply only to the
Settlerment o which such election relates. For clarity, the investar is not required to
make an Initial Flacement Election in relation to any Settlement.

4. Share Izsuances
4.1 Seftlements

The Investor may elect, from time fo time, at any time, one or mulliple times, in iis sole
discretion, to require the Company fo issue Shares in reftafion to any patt, or all, of the
Aggregate Subscriplion Amount Outstanding as at such time {(but not exceeding the entire
Agaregate Subscription Amount Ouistanding as at such time) {each such issuance, a
“Settlement") by providing the Company with nofice (sach, 5 “Settlement Notice™ and the date
of each such nolice, a “Settlament Notice Date") specifying:

A

(B)

(C)

(D)

(00054200 9

such part of the Aggregate Subscription Amount Cutstanding (or, as the case may be,
the enlire Aggregate Subsciipion Amount Quistanding as at such time) in relation to
which the Investor requires the Setitement to oceur (the “Seftlement Armount’),;

the Share Subsctiplion Instrument that relates to such Setflement Amount {the
“Relevant Share Subscription Instrument”} (it being understood that a particular
Seftlement Notice may only refate to a patticular Share Subscription Insirument and,
accordingly, that one or more Setlement Notices may be given sencurrently in relation
to one or mare Share Subscrption instruments);

the Fixed Price appficable to the Relevant Share Subscription instrument;
the Floating Price applicable to the Sefflemerit and the manner in which such Fioating

Price was caleulated by the Invastar:
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4.2

{E} the Placemeni Price applicable fc that Settlement and the manner in which such
Placement Price was calculaied by the Investor,

(F}  the number of Shares {the "Placement Shares™) that the Company must issue to the
investor in respect of that Settlement. That number must be determined by dividing the
Setilemnent Amount (before giving effect to any set-offs under this Agreement) by the
Placement Price nofifizd by the Investor pursuant to Section 4 1(E), provided that if the
resuilant nirnber contains a fraction, the number most be rounded down to the next
whele number;

(G)  whether the MakeWhole Condifion has been satisfled in relation to thai Sefflement and,
if it hag, the Make-VWhole Amount and the Make-Whale Share Mumber in relaiion to that
Setliement and the manner in which such Make-Whole Amount and Make-Wheale Share
Mumber were caleulated by the Investor;

(H)  {he dats, deiennined by the Investor in its discretion, on which the Company must issue
the Placement Shares (and, if applicable, the Make-Whale Shares) to the lnvestor (the
“Setflement Date™ in respect of that Setiement, provided that the Setijement Date
must not be a date that is earfier than the Trading Day immediately following the
Setitement Nofice Date;

n the detsils of the ¥nvestor or ifs or the Sponsor's designee or nominge (o whom the
Placement Shares (and, if applicable, the Make-Whole Shares) are to be delivered
through the Direct Registration System in accardance with this Agreement {or, in the
event that the Investor elects under Section 5.2(6) to receive the Placement Shares
{and, if applicable, the MakeWhals Shares) into the investor's Brokerage Account, the
details of the Investor's Brokerage Account into which the Placement Shares (and, i
applicable, the Make-Whole Shares) are to be delivared in accordance with this
&groament); and

(N solely to enable the Company to exercise its rights under Section 4.3(A) {if the Company
elecls to do so in accordance with Section 4.3(A)), the Cash Payment Amount and the
manner in which such Cash Payment Amount was calcutated by the lnvestor,

and, following the receipt of the Settiement Nofice, subject to Section 4.2 fand in addition o the
Company's obligations under Section 4.2), the Company must effact the Settlament of the
Settlement Amount specified in that Setlilement Motice by issuing in accordance wilh this
Agreement (Including Seciions 4 and 5), the number of Placement Shares specified in that
Settiement Motice (loss, if applicable, the number of Placement Shares as to which ihe
Company's obligation fo issue is desimed to ba satisfied ag 3 result of an Initial Piacemeni
Ele-ct_iun {if any} made by the investor in that Setflement Noticel on the Setttsment Date
specilied in that Settlement Nofice, in the manner speeified in that Settlement Notice. Such
Placement Shares shail be issued by the Company at such time, For clarity, more than ene
Setflement may ccour under this Agreement.

Make-Whale

If, in relation to any Setiement, the Setflement Notice in relation o such Settlement spocifias
thak the Make-Whole Conditicn is satisfied in respect of such Settiement, then {without limiting
the Company’s cbligaiions under Section 4.1} the Company shall, on the Setttement Datz
specified in that Seitlement Mofice, pay 1o the Investor an amount, in cash, equal to the Make-
Whate Amount specified in that Setiement Notice; provided, however, that, in the Company's
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4.3

4.4

sole discretion, in ey of making the foregoing payment in reiation to such Seftiement, the
Company may issus o the Ihvestor in accordance with the terms of this Agreement {including
Sections 4 and 5), on the Settlemant Date specified in that Sett'ement Notice, such number of
Shares (the "Make-Whole Shares”) as is equal to the Make-Whole Share Number specified in
that Seitlement Nofice,

Cash Payment in figu of Settlement

(A}  Subject fo this Section 4.3, after tha Investor has dejivered a Setlement Nofice to the
Company (the "Relevant Setflament Motice™) raquiring a Ssitlement of a Seftlsment
Amaunt specified in the Relevant Settlernent Nofice, the Gumpany may elect to make a
cash paymert in respect of 2l (2nd not same only) of that Seftlernent Amaunt (in fiew of
issuing Flacement Shares in respect of that Settlement Amount (but, for clarity, nol in
lieu of parforming the Company's abligations unider Sechion 4.2)) by giving natice to the
investor {(as to each such election, a "Cash Payment Notice®) by email fransmission to
the investor no later than on the first Toronto Business Day following the Seitlement
Notice Date specified in the Relevant Settiement Motice {the "Cash Payment Notice
Beadiine"). Each Cash Paymant Notice must include proof of the Company holding (as
at the date on which such Cash Payment Notice is given) cleared funds in the amount
equal to the Cash Payment Amount in refation to such Seitlement {as set out in Section
4.3{8)). Any Cash Payment Nolice given not in compliance with this Section 4.2 shall
be void and of no effect

R=)! If, in redation to any Seftiement, the Company gives the Investor a valid Cash Payment

Notice in accordance with Section 4.3(A), the Company must on the first Teronto
Business Day immediately following the relevant Cash Payment Notice Deadiine (the
“Cash Payment Date®), pay to the investor an amount equal to the Cagh Payment
Amount in relafion to such Settlement; provided, however, that, in the event that the
Company fails to pay the Investor the Cash Payment Amount on the relevant Cash
Payment Date or otherwise comply with the provisions of this Section 4.3, 1he relevant
Cash Payment Nofice shall be deemed to be void and of no effect, and the Company
wili be obligaied to immediately issus the Placement Shares specified in the Relavant
Settlerment Notice an the relevant Cash Payment Date.

(C)  Faor the avoidance of doubt, the exercise by the Company of iis rights under this Section
4.3 in relation {o any Settlsment shalf not affect any other Seltiement or the Investors
rights under this Agreement in any way. Notwithstanding the exercise by the Company
of its rights under this Section 4.3 in relation to any Setiiement, the Company shall be
required to comply with its obligations under Seclion 4.2 in relafion to that Settlement,
including the payment of the Make-Whols Amount and ihe issue of Make-Whole Shares,
as applicable, in accordance with Section 4.2,

{0}  The Company shall not have any of the rights set out in this Section 4.3 if zn Eveni of
Default ocours at any time.

Settiement on the End Date

in relation to each Share Subscription Instrumesnt, to the extent that as at the End Date for such
Share Subseription Instrument, there is a Subscription Amount Cuistanding in refation o fhat
Share Subscripfion Instrument (and further provided that no Event of Dafault has oceurred),
then, by no iater than the first Toronto Businese Day following fha relevant End Date, the
Investor shall be required fo provide the Company with a Settfement Notice in relation to such
Subrsctiption Amount Qutstanding as at such End Date, and the Company and the Investor
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4.5

46

4.7

4.8

449

ehall comply with the provisions of this Seciion 4 in relation to such Settlement Motice and the
correspanding Seitiernent. Without imiting the Investor's other rights under this Agreement, if,
as at such End Date, an Event of Defauli has occurred, the Inviesior may elect io exercise its
rights under Section 12.7 and extend such End Date, or elect to underake a Seltlement, in its
sole discrefion,

Preservation of Floating Price

if at any time {1) the Company is unable to issue Placement Shares and/or Make-Whole Shares
on a Sstitement Dale ar pay 2 Make-Whele Amount on a Seitlement Gate, in compliance with
this Agreement, or (2} the issue of such Placement Shares andlar Make-Whole Shares, or the
payment of the Make-Whole Amount oh a Settiement Date in compiiance with this Agreemeant
would impose a Regulatory Burden on the invesfor, then, in each case, without limiting any
ciher rghts of the Investor under this Agreement, the ivestor may {but is nof required fo):

fA) hold owver the Floating Price that would have applied to the Seftiement {the "Apglicable
Ftoating Price™); and

1=} ance the Company's inabiiity to issue the Placement Shares andfor Make-Whole Shares
or pay the Make-Whole Amount in compliance with this Agreement has been overcome
or the issue of the Plagoment Shares and/or Make-iWhole Shares or payment of the
Make-\Whole Amount would not impose a Regulalory Burden on the investor, apply the
Applicable Floating Price to determing the number of Placement Shares andfor Make-
Whole Shares that are then issuable and the Make-Whole Amount that is then payahble
{and, i the: Floating is so apphed by Jhe Investor, the Company shali hen issue such
number of Placement Shares andfor Make-AWhcle Shares and pay such Make-Whole
Amount, as applicable).

No Cash Paymaents

Except as otherwise expressly stated in this Agresment, the Company may nof repay all or any
portion of a Subscription Amatit {in whole ar in part), or make any other payment in ralation to
any Share Subscrpiion Instrument, prior to the End Daie, witholt the consent of the Investor.

Ranking of Amount Ouistanding

The Amount Outstanding constitules a direct and ungecured obligation of the Company ranking
pari passu with other unsecured and unsubordinated obligations of the Company other than
ehligafions prefered by Law.

Sola Consideration

The sole consideration that the Company is enlifled to recefve for the issuance of Placement
Shares (and, if applicable, tha issuance of Make-Whole Shares or the payment of Make-‘Whole
Amounts) in relation fo a Subseription Amount shall be payment of the relevant Frepayment
Amotint, and the lnvestor shall have no ohiigalion to make any other paymients to the Company
in relation to such Shares andg ta such Make Whole Amaounts,

Ligting Rules requiremants

Notwithstanding anything in this Agresmendt to the contrary, without limiting the Investor's other
rights under this Agreement, i the CSE, any Canadian Securifies Commission of any other
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Govemmental Authority takes any action that directly or indirectly challenges or impairs the
rights of the Investor under this Agreement (but for the application of Seciion 16.11), then,
insofar as this Agreement could in the reasonable opinion of the Investor be amended so as fo
avoid or remedy the relevant chailenge or impairment, as the case may be, at the eleclion of
the Investor by notice to the Company, this Agreement will be desmed to be so amended so
as o preserve the rights of the Investor under this Agreement {but for the application of Section
16.11). Upen the request of the Investor, ta the extent permitted by Law, the Company will use
its best efforts to contest any such action faken by the CSE, any Canadian 3ecuriies
Commission or any other Governmental Aulhority.

5. Regulremenés ¥or the issue of Securities
5.1 News Releases and Regulatory Filings

(Al The Company shall make all necessery news releases and regufatory filings in
connactinn with this Agreement and the Contemplated Transaclions in accondance with
Canadian Securities Laws and the Listing Rules.

§24] On the Execution Date, the Company shall issue a news release, through a customary
distribution channei in Canads, in respect of the axeculion of this Agreament finciuding
a descrintion of the Contermplated Transactions), which news release shall be in the
formn of Annex E.

(C]  £nesch Closing Date, the Compeny shall izsue a naws release, through & clustomary
distribution channel in Canada, In respect of the related Closing, which news refease
shall be in the fom of Annex F {in refation fo the First Closing) or Annex G (in relation
to any Closing ather than the First Closing),

(0]  Onthe Exccution Date, the Company shall duly complete, execute and post in elzstronic
formmat {o the website maintained by the CSE:

{13 a duly compieted and sxecuted Form 8 — Nolice of Proposed Issuance of Listed
Securities, substantially in the form of Annex H; and

(2} aduly completed and executed Form 6 — Cetiificate of Complishee, substantially
in the form of Annex |

(E}  Within 10 calendar days of each Closing Date, the Company will duly complete, execute
and file with the British Columbia Securities Commission in accordance withi N 45-108
and zli other applicoble Law, a Form 45-106F1 — Report of Exempt Distribution,
provided that such form must be in a form acceptable to the Investor prior to filing.

(F}  Within 10 calendar days of the Execution Date, the Company will duiy complete and file
with the Canadian Securties Commissions in the pravincas in which the Company is a
“reporting issuer’, a "maierial change report” in the form of Form 51-102F3 - Material
Change Repart, provided that such form must be in a form accepisble to the lnvestor
prior to filing.

(G)  Wihout prejudicing any provision of this Agreement, if the Company detemmines that a
news release, regulatory filing or cther disclosure of the Gompany is required under
applicable Law io be disseminated in connection with this Agreement, including in
respect of any Closing or issuance of lnvestor's Shares, tha Company shall promplly
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inform the Investor of such determination and ensure that any such news release or
other disclosure is reasonably acceptable fo the Investor prior its dissemination thersof.

52  Geftlement and Delivery

A

(B)

(<)

Dy

100G5300.5)

Except where otherwise directed in wriling by the Investor, the Company shall ensure
that all Investors Shares, when issued, are received by the Investor (or a designee or
nominee of tha Investor or the Sponsor) in electronic form in the Direct Regisiration
System: by electronig registration of a book-entry position representing such Investor's
Shares, registerad in the name of the Investor (or a designee or nominee of the |nvestor
or the Spanzor). [n addition, in refation to any izsee of Investor's Shares baing deliversed
in accordance with this Saction 5.2{A}, the Company shall {or shall cause the Transfer
Apgent ta} defiver to the Investor (and, if the Investor is not the Registered Holder of such
Investor's Shares, to such Ragistered Holkderd a DRS Statement evidencing such
Investor's Shares,

Notwithstanding anything in Secfion 5.2(4), in relation ta any ssuance of Investors
Shares to a Non-U, 3. Person, the [nvastor may, by nofice to the Company {which notice
far clarity may be given in the Sattiemant Notice relating to such issuance), eiect that
such Investors Shares be deiivered into the Investor's Brokerage Account, in which
event the Company shall ensure that such investor's Shares, when issued, are received
by the Investor (or a designee or nominee of the Investor or the Sponsan) by electronic
deposit inio the Investor's Brokerage Account through the facilities of CDS. For the
avoidance of doubt, in accordance with Secfion 5 3{G), any such Investors Shares will
not be subject to the US, Secwities Law Legend, or have or be assaciated with a
“resfricted” CUSIPAZIN number.

In relation to anhy issuance of Investor's Shares, the Company shall deliver fo the
Transfer Agent a duly prepared and executed treasury direction {in aceordance with the
Transfer Agent's requirements) directing the Transfer Agent to issue such Investor's
Shares in accordance with this Agreement {1} on the Execulion Date or, if the Execution
BDate iz fiot a Toronto Business Day, by no fater than the first Toronto Business Day
following the Execution Dale {in the case of the Initial Placemeant Shares}, {11) on the first
Torante Business Day afler the relevant Setlement Notice Date {in the case of
fiacement Shares and Make-YWhole Shares), or (81} on the rejevant Issuance Date fas
defined in the Warrant Instrument) (in the case of Shares issued on exercise of the
Wartrants).

Notwithstanding anything in Section 5.2(A} ar 5.3(B), the Investor may, by notice fo the
Company, elect in relation to any issuance af Investor's Shares o receive such
Invesior's Shares by any other format permitted under applicable Law, by way of
electronic or physical setflement or othenwise {including efectronic deposit into the
Investor's Brokerage Account throigh the facilities of CDS). Without timiting any of the
Company's other obligations under this Agreement, if the Investor provides any such
nofice in relation to an izsuance of Invesiors Shares, the Carmpany shall issue a treasury
direction fo the Transfer Agent directing the Transfer Agent to issve Investor's Shares
in accordance with the settlement instructions set farth in such notice. If the Investor
requests thal any investor's Shares be issued to the Invesior's Brokerage Account ar
that any Shares held {including by the investor, the Sponsor ar any designee or nomines

" of the Investor or she Sponsor) cutside the lnvestor's Brokerage Accouint be transferred

inte the Investor's Brokerage Account, and such Investoar's Shares are not freely
tradeable on the GSE, the Company shall, at the jnvestors request, procure a
“restricted” CUSIPASIN number for deposit of the Investor's Shares info the nvestor's
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Brokerage Account and the Company shall duly prepare and execuiz a lreasury
direction directing the Transfer Agent to deposit the Invastor's Shares through the
facilities of COS into the Investors Brokerage Account andfor provide such cther
assistance to the Investor as may be required. Unless the lavestor provides such &
request, hone of the Investar's Shares shall have or be associated with @ “restricted”
CUSIPAISIN number.

5.3 U.5. Sacurities Law Matters

iA)

(B)

[543}

The Company and the Investor agree that, insofar as required under the applicable
requirements of the U.S. Securities Lews, except as set forth in Section 5.3(G),
cerlificaies evidencing Securifies issued by the Company may, when issued, bear {or,
in the case of Securities held through DRS, DRS Statements evidancing such Securities
may bear) a iegend {the "U.5. Securifles Laws Legend") in the following form:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN AND WILL NOT BE
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1833, AS
AMENDED (THE “t1.5. SECURITIES ACT") OR UNDER ANY STATE SECURITIES
LAWS, AND MAY BE OFFERED, SOLD OR QTHERWISE TRANSFERRED,
DIRECTLY OR INDIRECTLY, ONLY {A) TO GAIA GROW GORP. {THE "COMPANY",
(B) QUTSIDE THE UNITED STATES IN ACCORDANCE WITH RULE 904 OF
REGULATION S UNDER THFE U.S. SECURITIES ACT AND IN COMPLIANGE WITH
APPLICABLE LOGAL LAWS AND REGULATIONS, {C] PURSUANT TO AN
EXEMPTION FROM REGISTRATION UNDER THE US SEGURITIES ACT
PROVIDED BY (i} RULE 144 OR (i) 144A UNDER THE U.S. SECURITIES AGT, IF
AVAABI F AND IN COMPHANCE WITH APPLICABLE UUS. STATE SECLURITIES
LAWS: OR (O) IN COMPLIANGE WITH ANOTHER EXEMPTION FROM
REGISTRATION UNDER THE U.S. SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS; PROVIDED THAT N THE GASE OF TRANSFERS PURSUANT
TO (C)() OR (D) ABOVE, A LEGAL OPINION REASONABLY SATISFACTORY TO
THE COMPANY MUST FIRST BE PROVIDED TO THE COMPANY OR THE
COMPANY'S TRANSFER AGENT, AS APPLICABLE, TO THE EFEECT THAT SUGCH
TRANSFER IS EXEMPT FROM REGISTRATION UNDER THE (1.8, SEGURITIES ACT
AND APPLICABLE STATE SECURITIES LAWS. DELIVERY OF THIS CERTIFICATE
MAY NOT CONSTITUTE “GOGD DELIVERY" I SETTLEMENT OF TRANSACTIONS
ON STOCK EXCHANGES iN CANADA.

The Company shall remove [or shall cause to be removed] the U.S. Securifies Laws
Legend on the cedificates or DRS Statements evidencing Securities, as appiicable, and
any stap transfer instructions in respact thereof, (1) if such Sacurifies are sold, assigned
or ranaferred, or are proposed o be sold, assigned or transferred, oufside the United
States in accordance with the requirements of Rule 904 of Regulsfion S under the LS,
Securities Act, (2) if such Securities are sold, asgigned or transferred pursuant to Ruie
144 under the U.3. Securities Act, (3) if such Securities are efigible for sale under Rule
144 under the 11.5, Securifies Act, without the requirement for the Company to be in
compliance with the current public information required under Rule 144 under the U.S.
Securifies Act as o such securitiss and without volume or manner-ofsals restrictions,
{4} in connection with any ofher sale, assignment or other transfer of such Securities,
provided that such sale, assignment or fransfer of such Securities may be made withaut
registration under the applicakile reguirements of tha U5, Securities Actor () Ifthe .S,
Securifies Laws Legend is otherwise not reguired under applicable requirernents of the
LS. Securtties Act,
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Witheut limiting the generality of Section 5.3{B}, in relation to any Securifies evidenced
by a certificate or DRS Staterrent that bears a LS. Securifies Laws tegend, if such
L5, Securities Laws Legend is not required pursuant to Section 5.3(8), the Company
shali cooperate with the Investor (and, in the case of Invesior's Shares, ihe Regisiered
Helder of such Investor's Shares} in connection with, and shall take all necessary or
anproprizie actions to cause, the removal of the U.S. Securilies Laws Legend on the
cerfificate or DRE Statement, as applicable, evidencing such Secyrifies, and any sfop
trensfer instructions in respect thereof, in accardance with LS. Securifies Laws.

Withewt miting the generality of Sections 5.%B) and 5.3(C), in relation Yo each of the
Share Subscription Instrument Certificates and the Warrant Certificate ihat bears a U.G5.
Securities Laws Legend, if such cerificate is not required to bear the LS. Securities
Laws Legend pursuant to Section 5.2{B), upon the Investor's request, fhe Comparsy
shall promptiy {but in any eveni no later than two (2} Trading Days from the Company’s
recgipt of notice of such reguest) remove the LS. Securities Laws Legend from such
cerfificate, and deliver io the Investor a replacement Share Subscrption Instrument
Cerlificate or Warrant Cortificate, as appiicable, that does not bear the U,5. Securiiies
Laws Legend.

Without limiting the ganerality of Sections 5 3{R) and & 3(C}, in relation to any Investor's
Shares that are evidenced by a DRES Statement that bsars a U5, Securities Laws
Legend {or are subject to stop transfer instructions in respect thereof), if such ORS
Staternants are not required to bear the .S Securites Laws Legend pursuant to
Section 5.3(B), the Company shail:

{1} upon the reguest of the Investor ar any olher Regisiered Holder of such Investors
Shates, instruc] the Transfar Agent o remove such U.S. Securiiies Laws Legend
andfor any stop transfer instrictions in respsect thereof on a rush or expedited
basis (for clarity, within @ 24-hot tumaround Sime or, if available, less), and
promplly pay all fees and costs charged by the Transfer Agent in respect therecf;

{2} upon the requesi of the Investor or any other Registered Holder of such Investor's
Shares or the Transter Agent, promplly (but in any event by no Iater than the first
Toronto Business Day following the date of such reguest) provide {and cause the
Company's counsed to provide) the Transfer Agent with afl such corparation
resclulions, instructions, opinions and other documentation that ate necessary or
advisabie for, or that are requested by, the Transfer Agent io remove such U.S.
_Se::urities Laws Legend andfor any stop transfer insfructions in respect thereof,
including an opinion of counsel {at the Company's sole request) that is satisfactory
to the Transfer Agent;

{3} upen the Company's receipt of a request by the Transfor Agent for the Campany's
appraval or authorization to remove such U.S. Securities Laws Legend andfor any
step transfer instructions in respect thereof, immediataly (but in any event within
four hours of such request)y provide such approval or authorization in a form
acceptable to the Transfer Agent;

(4} wpon the Transfer Agents receipt of the documentation and instruclions
referenced in Section 5.3(E)(2) above and any ofher documentation from the
Investor or any ather Registered Holder of such Investor's Shares that is required
by the Transfer Agenlin order to remove such U.S. Securities Laws Legend andfor
any stop transfer Instructions in regpact thereof, use hest eforis to couse the
Transfer Agent o promptly (but in any event ne tater than two (2} Trading Days
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from the Transfer Agent's receipt of such decumentation and instructions) remove
the U.5. Securities Laws Legend from the DRE Statement evidencing such
Investor's Shares andfor any stop transfer instructions in respect fhereof, on a
rush o expedited basis, and deliver ta the Investor or any other Registered Holder
of such jnvestors Shares, as gppiicable, a DRE Siatement evidencing such
Invesior's Shares ihat does not bear the U.S5. Securities Laws Legend; provided,
thatf, if such Investor's Shares are evidenced by a TRS Statement that does not
then bear the Canadian Securities Laws Legend, at the request of the Investar, in
fieu of delvering a DRS Statement evidencing such Investor's Shares in
accordance with the foregoing provision, the Company shali deliver auch
Investor's Shares by elecironic deposit into the Investor's Brokerage Account
through the facilites of CDS;

(53 cause the Company's counsel to cooperate with the Invesior, any other
Registered Holder of such Investor's Shares and their respeciive counsel, agents
and other reprasenfatives in connection with the removal of such WS, Securities

- Lews Legend andfor any stop transfer instructions in respect thereof, and not take
any action that could detay, hinder or impair the removal of such U.5. Securitias
Laws Legend andfor any stop transfer instructions in respect thereof;, and

{6} take any such cther actions (and cause its counse! to take such other actions), in
2 prompi manner, that the Investor detenmines to be nesessary or advisable to
remove such US. Sectrities Laws Legend andfor any stop fransfer instruclions in
respect thereof.

Without fimifing the foregaing, in the event that counsel to the Company fails or refuses
to render an opinion as reguired under this Section 5.3, then the Company irrevocably
and expressly authorizes counsel to the Investor to rander such opinion {as its or the
investor's counsel}, and the Company shall cause the Transfer Agent to accept and rely
on any such apiion, and shall reimburse the Investor for its costs in conneclion with
the rendering of such opinion.

The Company acknowledges and agrees that (1) at any time following the Execution
Pate, all or any of the Securifies may be sold, assigned or transferred to, and this
Agreement and the Warrant Instrument may be assigned to, an Affiliats of the Investor
who is a Non-ULS. Person, and (2} any such sale, assignment or transfor wili be exernpt
from the registration reguirements of the .S, Securities Act pursuant to Rule 904 of
Regulation 5 under the .S, Securities Act. In the event tha! this Agreement is aseigned
o an Affiliate of the Investor who is a Mon-U.S. Person, any Share Subscripfion
Insirument Certificates issued to a Non-U. 8. Person following such assignment wili not
bear or ctherwise be subject to the .S, Securities Laws Legend. In relation to any
issuance of Investor's Shares to a Non-U.S. Persan, if such Investors Shares are
delivered in electronic form in the Direct Registration Statement, the DRS Statement
evidencing such Invesior's Shares will not bear the 1.5, Securifies Laws Legend, and
such Investor's Shares will not otherwise be subject to the U.S. Securities Legend or be
subject to any siop ansfer instructions in respect thereof. In addilion, in relation ta any
issuanee of Investor's Shares to & Non-U.S. Person at any lime after the last date of the
Statutery Hold Period applicable to such Investors Shares, at the request of the
Investor, in liew of delivering such Investors Shares in electronic famm in the Direct
Registrafion Sysiem, such investor's Shares shall be delivered by elecironic deposit into
the Investor's Brokerage Actaunt through the faciiiies of COS, and such Investor's
Shares will not ctherwise be subject to the U.S. Securilies Legend or have or be
associated with a “restricted” CUSIPASIN number. Without limiling any of the other
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provisions of this Agreement or the Warrant Instrument, upon the sale, assignment or
transfer of a Bhare Subscription Insirument or Warrant to an Affiliate of the Investor who
is Mon-U.S. Person pursuani fo Rule 504 of Reguiation S under the U.S. Securiiies Acl,
the Company shall promptly deliver to the Investor a replacement Share Subscription
Insirument Cerlificate or Warrant Cerificate represenfing such Share Subscrption
Insttumnent or Warrant, as applicabie, reflecting the new record holder of such Share
Subscription Insirument Certificate or Warrant Ceriificate and the removal of the U.5.
Sacurilies Laws Legend in respect thereof. Withaut limiting any of the other provisions
of this Agreement, upon the sale, assignment or transfer of any invesiors Shares to an
Affiliate of the Investor wha is Nan-U.5. Pergon pursuant to Rule 804 of Regulation S
under the U.S. Securities Act, the Company shall comply with the provision of lhis
Section 5.3 with respect ta the semoval of the U.S. Securities Laws Legend on the DRS
Statement evidencing stch lnvestor's Shares. Nothing in this Section 5.3(G) shall be
deemed or sonstrusd to limit, impair or modify any other provision of this Section 5.3.

The Company shall not {and shall cause the Transfer Agent not to) enlarge the iegend
and transfer resirictions in relafion to U.8. Securities Laws beyond the U.5. Securities

Laws tegend.

54 Canadian Securifies Law Matters

{A)

(B}

{Q)

(L)

[DOSATE0 )

Subject fo Section 5.4(B), in relation o any Investor's Shares issued by the Company
during the Statuisry Hold Period applicable to such investor's Shares, the Company and
the Investor agree that the DRE Statement evidencing such Investor's Shares may bear
a legend {the “Canadian Securlties Laws Legend") when issued in the following form:

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE [INSERT THE DATE THAT
15 4 MONTHS AND A DAY AFTER THE ISSUE DATE OF THE SECURITY]

In relation to investar's Shares issued by the Company after the end of the Statutony
Heold Pering applicable to such Investor's Shares, the DRS Stafement evidencing such
Investor's Shares shali not bear (and such Investor's Shares shall not otherwise be
subject to) a Canadian Securiies Laws Legend.

in relaiion to any Investor's Shares held by the Investor or any other Registered Halder
at any fime follawing the first Toronto Business Day affer the end of the Staiutery Hold
Period applicable {o such Investor's Shares, upan requast of the Investor or such other
Registered Holder, the Company shall {or shall cause the Transfer Agent 0} nromptiy
(but in any event ao later than two (2) Trading Days from the Company's receipt of
notice of such request) remove the Canadian Seecurities Laws Leqend from the DRS
Statement evidencing such Investor's Shares, and delivar to the Investor or such other
Registered Holder, as applicable, a DRS Statement evidencing such investors Shares
that does not bear he Canadian Securities Laws Legend.

The Company and the Invesior agree that each Share Subseription [nstrument
Cerlificate and Warrant Certificate Issued by the Company may, whan issied, bear tha
Canadian Securties Laws legend. In relafion to each of the Share Subscription
Instrument Cerificates and the Warrant Certificate, upon request of the invesior at any
time following the date that is four months and one calendar day after ihe relevant issue
date of such certificate, the Company shall promptly (but in any event no later than two
() Trading Days from the Company's receipt of nofice of such request) remove the
Canadian Securities Laws Legend from such certificate, and deliver to the Investor a
23



replacement Share Subscription Instrument Certificate or Warrant Cerlificate, as
applicable, that does not bear the Canadian Securities Laws Legend.

(E}  The Company and Investor agree that, solely for purposes of Nl 45-102 {and, for clarity,
without modifying any provision of this Agreement by impiication or olherwise), in
respect of each Share Subscriplion Instrument, the Investor shall he deemed to be
entitled to acquire all of the Placement Shares and Make-Whole Shares that are
issuable or issued in relafion to such Share Subseription Instrument, on the Ciosing
Date in reigfion o such Share Subscription Insirument.

(F) For $he avaidance of doubt, nothing in this Section 5.4 or the defined terms used herein
shall by implication or otherwise be limited, impaired or otherwise affected by the
assignment of this Agreemeni and/or any of the investor's rights and obligations urder
this Agreement, or the salp, assignmeni or transfer of the Securities, (o any Affiliate of
the Investor.

858  Listing

Withaut prejudice to the rights and remedies under Section 12, the Company shall use its best
efforts to ensure that, st all limes, the Shares and all Investor's Shares are listed and posted
for trading on the CSE (and constitute isted securities within the meaning of the Listing Riles)
and are freely Iradeable on the CSE (disregarding, solely for purposes of this Section 5.5, ihe
Canadian Securities Laws Legend at any time prior to the expiration of the Statutory Hold Pericd
applicable to any such Iovestor's Shares), including taking afi steps necessary to ensure the
Investor's Shares are listed on CSE in accordance with the Listing Rules, including filing ail
documents required in compliance with the Listing Rules and prompily providing copies of such
documents to the investor if required by the lavestar, 1f tha Shares ara suspented from irading
or delisted for trading on the CSE, the Company is designated by the CSE as an “inactive
izsuer’ (as such term is defined in the Listing Rules), or if the Company is required to take any
acfion by any Law to ensure that the Shares or any Investors Shares are freely fradeable cn
the CSE, the Company shall uss its best endeavours to lift such suspension, remove such
inactive status, or re-obiain the listing of such Shares on the CSE, or {if the Company has
complied with the foregeoing obligalions but such suspension, inaclive status or delisting has
not been reclified) such other stock sxchangs as may be anceptable to the Investor.

56  Ownership Limit

Ay Inrelstion o any Setlement, in no event shall the relevant Sattfement Notice specify an
aggregate number of Fiacement Shares (and if applicable Make-Whale Shares) therein
that would result in the Investor, at the time immediately after the issuance of 1he
Placement Shares {angd if applicable Make-Whale Shares) set forth in that Settlement
MNotice, having beneficial ownarship of, or contraf or direclion over, whether direct or
indirect, Shares in excess of 9.85853% of ihe number of Shares outstanding immedistely
affer giving effect fo such issuance.

{8} For pummeses of this Section 5.5, the determination of the aggregate humber of Sharss
beneficially owned by the Jnvestor, or over which the Investor controls or directs, as
applicable, and the number of Shares custanditg immediately after giving effect to the
relevant issuance, shall include the number of Placement Shares (and if applicable
Make-Whole Shares} specified in the relevant Sefflement Motice {having regard to
Section 5.6(A)), and shall exglude {1} the number of Shares issuable upon exerpise of
the Warrants that are unexercised at the lims of the detsrminaticn, ard (2} the numbsr
af Placement Shares and MakeWhole Shares issuable in relation to the Aggregate
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3.7

8.1

Subscription Amount Outstanding at the time of the determination. For purposes of this
Section 5.6, beneficial ownership, or conirol or direction over, shail be determined in
arcordance with NI 55-104, Ml 62-104, and the Listing Rules, subject 1o the immediately
preceding sentence and the application of the limitation set forth in this Section 9.6.

(C}  The Investor shalt have the sole authorily and responsibiiity to determine whether the
limitation st forth in this Section 5.6 appiies {o any Settiement Notice and the related
Settlement, and in the event the Investor determinas that the limitation st forth in this
Seciion 5,6 applies to 2 Setfiemant Notice and the related Settlement, the determination
of the aggregate number of Placement Shares (and if applicable Make-Whale Shares)
that may be specified in such Seftlement Notice shail be made solzly by the Investor.
Far any reasen at any time, from time fo time, upon writlen or oral request of the
Investar, the Comeany shall, within one Taronto Business Day of such redguest, confism
orslly and in writing to the Envestor the number of Shares then outstanding. Mothing
contained herein shal! restrict any of the rdghts of the Investor under this Agreemant,
including the right of the Investor to deliver Seftlement Notices to the Company, or the
validity of any issuance of Shares. The limitation set forth in this Seclion 5.8 may ke
waived by the Investor, at its efection, upon not less than sixty-one (61) catendar days'
prior notice ta the Campany.

Reguirements far all issues

If sny of the requirements of this Section § or Section 10.12 are not satisfizd in any respect in
connection with any issuance of any Secirities, then those Securities are deemed not fo have
been issued by the Company in accordance with or for the purposes of this Agreement, and
the Company’s cbligation to issue the Securities is desmed to not have been discharged, and
any amount paid or prepaid by the Investor in respect of such Securities {and/ar, s the case
may be, the relevant Sattlement Amount in respect of which such Securifies were purporied lo
have been issued) remains {A) part of a Subscription Amount Cutstanding or {B] (in the case
of & purported issuance of Invesfors Shares on exercise of Warrants) 2 sum owed io the
Imvestor by the Company which sum shafl be safisfied, in tha Investor's discretion, through the
issuznce of Shares to the Investor in accordance wiih the Warrant Instrumeni or a cash
repayrment; untess any of the foregeing is waived by the investor in writing at any time.

Conditions Precedent {g Contemplated Transactions
Specific conditions precedent to First Closing — Investor
The Investor has no obligation 1o effect the First Closing under Section 2.1 unless and until the
following conditions are satisfied in the Investors scle discretion, or waived in writing by the
Investor, by no later than immediately bafore the First Closing:
(A} the Company has delivered io the Investor
{11 acopy of resalutions substantially in the form of Annex B duly passed by the board
of direciors of the Company authorising the entry nte and performance of this
Agresment and the Contemplated Transsctions, '

{2} 2 ceriificate dated the First Closing Date, substantially in the form of Annex C,
evecided by its Chief Executive Offizer;
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(3} the flow of funds request, substantialiy in the form of Annex D, in respact aof the
First Closing;

{4} aduly executed Share Subseription Instrument Certificate dated the First Closing
Date, in respect of the First Share Subscription Instrument; and

(5) @ duly executed Warrant Cerlificate substantially in the form agreed with e
Invesior,

(B) the Compeny has duly issued the inifial Placement Shares and the Warrants in
accordance with this Agreament and the \Warant instrument, as the case may be; and

(C)  the Initial Placement Shares have besan listed and pasted for trading an the CSE.
6.2 Specific conditions precedent to Second Closing — Investor
The Investor has no obiigation to effect the Second Closing undet Section 2.2 unless and until
ihe following conditions are satisfied in the Investor's sola discretion, or waived in writing by the
investor, by no iater than ane New York Business Day before the Second Closing:
{A}  if requested by the Invaslotr,
{1) the Company has delivered ta the investor 2 certificate dated the Second Closing
Dats substantizily in the form of Anaex C executed by its Chief Exscutive Officer,

and

{2) the Company has deliverad to the Investor the flow of funds request, substantially
in the form of Annex O, in respect of the Second Cloging; and

(B} the Company has delivered to the Investor a duly executed Share Subscription
Insirument Ceriificale dated ihe Second Closing Date, in respect of the Second Share
Subscription Insirument; and

{C)  the Company has duly issued all Securities which are required by this Agreement to be
issued before the Second Clozing, in accordances with this Agresment;

{00 all of the [nvestor's Shares issued before the Second Closing have been listed and
posted for frading on the CSE; and

(£}  the First Clusing has occurred,

63  Specific conditions precedent ta each Subsequent Closing — Investor
The Investor has no abligation to effect a Subsequent Cilosing under Seclion 2.3 unless and
until the following conditions are satisfied in fhe Invester's sole discretion, or waived in writing

by {he Investor, by nio later than ane Mew Yark Business Day hafors the relavant Subsequent
Closing:

{AY  the Company has delivered o the investor a cerlificate dated the relevani Subsequent
Clasing Pate substantizlly in the form of Annex C exscuted by its Chief Executive
Dificer;
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(B)

{C

D)

(E}

the Company has delivered o the Investor the flow of fundg request, substantially in the
farm of Annex D, in respect of the relevant Subsequent Closing;

the Company has delivered fo the lovestor 2 duly executsd Share Subscription
Instrument Cedificate dated the relevant Subsequent Closing Date, in respect of the
relevant Subsequent Share Subscription Instrument; and

the Company has duly issued all Securities which are required by this Agreement to be
issued before the relevant Subsequent Closing, in accordance with this Agreement; ard

all of the Investor's Shares issued before the relevant Subsequent Closing have been
listed ard posted for trading on the CSE.

8.4  General conditions precedent to each Contemplated Transaction — Investor

The Investor has no obligation to effiect any Closing, accept any issue of Securities of
consummaie any other Contemplated Transaction unless and until the following conditions are
satisfizd it fhe Investors sole discrefion, or walved in writing by the Investar, by no |aler than
immediately beforg the time the Contemplated Transaction is due 10 be consummated.

(A)

(8}

{©)

(G}

{E)

(F}

(&)

ODOEATI0 3y

The Company has performed, or complied in ali respecis with, all obligaiions required
by this Agreement to be performead of complied with by the Company as at, or prier to,
the Contemplated Transaction (including the obligations under Sections 5.1 10 5.5 and
10.12 in relation to alk prior issuances of Securities to the Investor).

Where the Contemplated Transaction is a Closing, a Settlement or 2n Issue of
Securities, the Company is ready, willing ard able to perform {in accordance with all
applicable Laws) and comply in all respects with, those raquirements of Seclions 5.1 to
5.5 and 10.12 which apply in respect of such Closing, such Settiement or such issue of
Securities.

The board of directors of the Company has passed resolulions approving the
Transaction Documents and the Contemplated Transactions, to the extent to whigh such
approvals are, in the reasonable apinion of the tnvestor, or pursuant to any Law,
required for the consummation of the Contemnplated Transaction.

All conzents, permils, approvals, registraions, waivers and documesnts, in the
reagonakle opinion of the Investor, necessary or appropriate for the consummation of
the Conternpiated Transaction have been issued and regaived by the Investor, and
remain in full force and effect,

No Ewvent of Default or Potential Event of Defauit would ocour as a consequence of the
Contemplaied Transaction or has occumed (irespective of whether # has been
remedied or any grace period has expired).

The consummadfion of the Contemplatad Transaction would not result in the Company
ar the Investor being in breach of any Law.

The Investor has received copies of such additional documents as the Investor may

reazonably request or as are customary in Canada to effect the Contemplzted
Transaction,
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{H) Where the Contsmplated Transaction is a Closing, tha lhvestor ‘[in its absolute
discretion) is satisfied that the Company has sufficient authonty to issue Shares to
anable Setiement in full of the Subscription Amouni of esch Share Subscription
Instrument issued prior to fhe Closing, as well as the Subscription Amount of the Share
Subscription Instrument fo be issued at such Closing if such Closing were to ooeur.

i Where a Contempiated Transaction may not be effected under Canadian Securdies
Laws or the Comoraions Act in lhe absence of abiaining approval of such
Contemplated Transaction from the Company’s shareholders, the Company has
obtained such sharsholder approval in accordance with applicable Laws.

(Jy Where a Contemplated Transaction is a Clasing, the Closing Price on the sscond
Trading Day immediately prior fo such Closing is greater than C$0.055.

()  The investor has received sich documents and evidence as the Investor may
reascnably require to safisty itself that the conditions in this Section §.4 and (as the case
may be) Sections §.1, 6.2 and 6.3, have been satisfied.

6.5 Failure to meet coanditions — issuo of Sacurities

The Company shall not issue any Secutities to the Investor withaut the prior consent of the
Investor if on the issue of the Securilies any of ihe condifions in the foregoing provisions of this
Section 8 have not been iulfifled, or waived by the Investor. Any such issuance is deemed not
to have been underfaken in accordance with or for the pwposes of this Agreement, the
Company’s obligation to issue the Secunities Is deemed to not have been discharged, and any
amount paid or prepaid by the Investor in respect of such Securifies {andior, as the case may
be, the relevant Sattlement Amount in respect of which such Secuities were purparted to have
been issued) consfitutes (A) part of an Amount Oulstanding or (B) (in the case of a purported
izsuance of Investor's Shares on exercise of Warrants) a sum owed io the Investor by the
Company which sum shall be satisfied, in the Invesior's digcrefion, through the issuance of
Shares to the Investor in accardance with the Warant Instrument or a2 cash repayment; unless
any of the foragoing is expressly waived by the Investor at any time.

6.6  Requirement to fulfil conditions

{A)  The Company shall cause the conditions set out in Sections 6.1, 8.2, 83 and 6.4 to be
fulfilled by the times reauired by those Seclions.

{B) Without prajudice to Section 5.6(A), in the event that a Cloging is unable 1o ocour on the
Closing Date of such Closing as a result of failure of any of the conditions st out in
Sections 5.1, 6.2, 6.3 and .4, as applicable, fo be fulfiled by the times required by those
sectians, then the Investor may, by notice to the Comprany, posipone the Closing Date
of such Closing unfil such date as all such appiicable conditions are fulfilled (in the
apinign of the Investor acting reasonably} or waived in writing by the Investor.

6.7 Conditions precedent to each Clesing — Company
The Company has no obligafion fo consummate a Closing unless the representations and
wananties of the nvestor contained in this Agreement sre true and correct in all material

respects as of the date or dates as of which they are made or deemed to be made or repeated
under this Agreement other than where the reguirement to give such representations and
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7.2

7.3

7.4

T.h

76

7.7

7.8

wamanlies or a breach of those representations and warranties has been waived in wiiting by
the Company. .

Representstions and Wa j

Representations and warranties by the Company

The Company represents and warmants ta the Investor each of the statements set out in
Schedule 1, and acknowiedges thai the Investor is relying on such represeniations and
warranties in connection with the Contempiated Transachons.

Representations and warranties by the fnvestor

The Investar represents and wamenis to the Company each of the slatemenis set out in
Schedule 2, and acknowlsdges that the Campany is relying on such representations and
warmaniies in cannection with the Contemplated Transactions.

Deemaed repetition

Each of the representalions and wamanties made pursuant to this Section 7 iz deemed fo be
miade on the Exscution Date and (except where it is expressly qualified 3s having been made
ofily as of a paricular date) repeated at each Closing and on each Settlement Date, by
reference to the facls and circiimstances subsisting at each such lime.

Party’s reliance

Each Party (first Party} acknowledges that the other Parly has entered into this Agreement fn
relfance on the representations and warranties of the first Party in this Agreement.

Construction of representation and watranties

Fach representation and waranty of 2 Parly is fo be construed independently of the cthers and
is not limited by reference to any other representation or warranty.

Disclosures and limitations
The representations and warranties of the Company under Secfion 7.1 set out in Schedule 1;

(A are not limited in any way by any knowledge of, or information obtained by, the Investar
or its advisers or representatives; and

(B) are qualified only to the exient expressly set cut in Scheduls 3.
Notice

A Parly (first F’artﬂ must immediately notify the ofher Parly upon becoming aware of any breach
of any representafion or warranty given by the first Parly under this Agreement,

Breach of representation or warranty

A Parly is in pra:ach of this Agreement ¥ any of the stalements i represents and warrants
pursuani ta this Secfion 7 is untrue, incorrect or misleading, including by omigsion.
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&.1

8.2

B.3

Conduct of affairs

Conduct of husiness

The Corapany must, and must cause each of the Group Companies to, conduct its business in
a proper and efficient mannet in accordance with good commercial practice, and ensure fhat
for so long as there is any Amount Qutstanding or Warrant unlapsed and unexercised, the
voting and ather rights attached to the Shares (ar any other securities of & Group Company)
are not altered in & manner which, in the opinion of the Investor, is matenally prejudicial to the
Investor,

Strustured Financing Transacttons

From the Execution Daie until the date that is 90 calendar days afier the Final Date, the
Comgpany shal! not effect, or enter into any agreement ta effect any “Structured Financing
Transaction®, that is a transaction generally referred to as an equity kine of credit, a controlled
placemeni greement, a stand-by equity distribution agraement, an equity swap, an equity
sharing agreement, a subscription agresement for prepaid equity. or a convertible security, note
or loan having a similar effect, or any other transaction with « third party in which the Company
issues or sells the foliowing:

{A)  any debi, equity or equily-linked securities thai are convertible into, exchangeable or
exercisabla for, or include the right to receive Shares:

{1} ataconwversion, exencise or exchange rate, or other price that is based on, andfor
varias with, the trading prices of, or quotations for, the Shares; or

{2} ataconversion, exercise or exchange rate, ar other price, that is subject to being
resef at some future date after the initial issusnce of such debt, equify or eguity-
linked securily or upon the occurrence of specified or contingent events; or

{B)  any secwurifies in a capital ar debt raising transaction or seres of related transactions
which grant to an investor the right io receive additional securities based upon future
transactions of the Company on terms more favourable than those granted to such
investar in such first transaction or series of related ransachions.

For the avoidance of doubt, nane of dghts issuances, share buy-backs, cenvedible securities,
or equity issuances or offers, sach at a fixed price per Shere, is a Structured Finanding
Transaction.

Other negative cavenants

For so long as the Investor holds any Securities or there is any Amount Qutstanding, the
Cornpany shail not, and shall engure that each Group Company does not (and, in relation tc
sub-Sections {J), {iK} and (L) below, the officers, directars, employees, and agents acting on
behalf of the Company or any Group Company do nat), directly or indirectly, without the
Investor's written approval:

A} dispoge, in & single transaction or in a series of transactions, of all or any part of its
assels unless such disposal is in the ordinaty coeurse of business, on am's length terms
and for fair market value; :
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B

(C}

(D)
(&)
(F)

{G)

{H)
{1}
{J)

(K]

{L)

{M)

reduce its paid-up or stated capital, issued share capital or any uncalled lizbility in
respect of s issusd capital, except by means of a purchase or tedempfion of the share
capital that is pemitted under the Corporations Act,

undertake any consolidation, pro rata cancellation, re-classification, re-designaﬁpn or
sub-division of its share capital, other than as contemplated by this Agreement or, itt the
ease of o consolidalion, as required by the CSE;

change the nature of its husiness;
change its iransfer agent;

incur indebledness that ranks, or is expressed fo rank, senior to, or pari passu with, the
Company's payment obligations under this Agreement,

grant or suffer to exist any Security Interest over assets of a Group Gompany in relation
ta the indebtedness described in sub-Section {F} above;

propose or enter into any plan or scherne of arrangement with its creditors;
trangfer the jurisdiction of it incomoraiion;

conduct any dealings, direcily or indirectly, wilh any person subject fo Canadian, LS.,
UK., EU or Australian economic sanclions, including any person listed on the List of
Bpecially Designated Nafionals and Blocked Persons administered by the U.5. Treasury
Pepartment's Office of Foreign Assels Control (“QFACY), ar any perscn owned or
controlled by, or acting on behalf of, any person subject io such sanciions, and any
person, country or regime the subject of sanclions under applicable Law;

offer or make any bribe, kickback, or zny other type of payment or canfer any benefit
fhat would be unlawiu! under any Law applicable to either Parly or its agent, including
the Canadian Gorruption of Foreign Public Officials Act {the *CFPOA"), fhe Griminal
Code {Canada), the LS. Forsign Commupt Practices Act of 1977 {fhe "FCPA", the U K.
Bribary Act 20110 and the Criminal Code Act 1955 {Commonwealth of Ausiralia);

act in contraventionn of any applicable financial record-keeping and reporiing
requirements of the money laundering statutes of all applicable jurisdictions, the rules
and regulafions thereundar and any related or similar rules, regulalions or guidelines,
issued, administered or enforced by any Government Authority {“Mobhey Laundering
Laws®}, including the Canadian Proceeds of Caime {Money Laundering} and Temorist
Financing Act, the Anti-Money Laundering and Counter-Terrorism  Financing
Regulations 2008 (Commonwealth of Australia) and the Money Laundering, Temorist
Finanecing and Transfer of Funds {Information on the Payer) Reguiations 2017 (United
Kinadorm); or

enter inlo any agraement with respect to any of the matters referred io in sub-Sections
(A} — (L) =bove.

For the avoidance of doubt, the Investor shall nat approve any activity described in sub-Section
{K) above. For the furiher avoidance of doubt, fhe Investor shall not approve any activity
described in sub-Sectians (J) and (L) sbove unless the Company or the Group Comparny has
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received prior written autharisation to engage in such aclivity by the relevant Governmental
Authority. '

84 Use of proceeds

(A)

(B)

The Company must use the funds received from the investor under this Agreament for
general corporate purposes that are reasonable in fight of the nature of the Company’s
business as at the Execution Date, and not, smonyg other things, for dividend payments,
or the repayment or redemption of any indzbtedness or obligations or interests held by
any security halders,

The Company wil not use the funds raceived from the Investor under this Agreement
in any imanner thaf would cause the Company, the Investor, or any Affilate of the
Company or the lavestor, to viciate any applicable Laws, including any Monsy
{.aundering Laws, the foreign asset cantrol regulalions administered by OFAC or the
{15, Depariment of Siate, the CFPOA, the Criminal Code {Canada) or the FCPA.

85 Integration

The Company must not, and must ensure that its Affiliaies do not, and all persons acling an its
o1 their ehaif do not, directly or indirestly, sell, offer for zale or solicit offers o buy, or otherwise
negotiate in respect of, any securily, in a manner, or ender circumstances, that

(A}

(8}
(C)

will adversely affect reliance by the Company on the provisions of Rule 506{b) of
Regulation [ under the LS. Securities Act for the exemption from regisiration for the
Contemplated Transactions including, without limitation, the offer and sale of the
Secunties to the Investor;

will require regisiration of the sale of the Securilies under the 1.5, Securities Act; or

will cause such offer or solicitation to be deemed integrated with the offering of the
Securities to the Investor, whether under the U5, Securities Act or otharwise.

BB Miscelilansous

{A)

(B)

(G}

{DaS6200.24

the Company musi not undertake any action to permit the Company or any of jis
securities to be listed or quoted on any financial market, quotation system, or stock
exchange, other than ithe C5E and the Frankfurt Stock Exchange, without the Invesiors
priar written conzent.

The Company must not register a class of equily securifies under the U S. Exchange
Agt and shall not, by the taking of any action or by omission to take action, be required
to file reperts pursuant o Section 13 or Saction 156 of the U.S. Exchange Act.

It addition to any other ohligations of the Company under this Agresment, the Company
mest {io the sxtent permitted by Law):
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87

8.8

{03

{1) promptly notify the Investor of ihe Company's or any of its atiorney's’ or adviser's
receipt of any written or oral correspondence from any Canadian Securiiies
Commission, ihe CBE or any other Gavemmental Authority {or any of iheir
respeclive attomeys or advisers) relating to this Agreement or the Contemplated
Fransachions,

{(2) prompily provide the Investor with copies of any correspondence 0 or from any .
Canadian Securities Commission, the GSE or any olher Governmental Authority
{or any of iheir respective advisers}, and, in the case of oral correspondence,
wiilten summaries thereof, refating to fhis Agreement or the Coniemplated
Transactions, and

(3} consuit with the Investar prior to cortesponeing, in writing or orally, wiih the any
Canadian Securities Commission, the CSE or any other Governmenital Authority
{or any of their respactive atiomeys or advisers} regarding this Agreement or the
Contemgplated Transactions, to the extent not prohibited by Lew, and give
reasonable and good faith consideration to any comments or ather input provided
by the Investor.

The Company agrees that any event, sircumstance of oocurrence that is beyond its
contral, inciuding acts of God, flood, droughl, earthquake or other naturat disasters, or
epidemics or pandemies {including coronavirus COVIO-12 or any evolution or variant
thereod), andior any action taken by any Governmental Authority in conhection therewith
andfor the consequsnces of any such action:

(1) shall not relieva the Company from any of its obligations or liabilities under any
Tranzaction Document or in respect of any Contemplated Transactions; and/or

(2}  shall not entitle the Company to terminate or rescind any Transacton Document
in whols ot in part or claim that any Trangaction Document {or any pait thereoi) is
void, invaiid or frustrated under any Law or otherwise.

Maintenance of Share registry

Unless 5o required by applicable Law, the Company must not ciose its Share register or fake
ahy ofher action which prevents the fransfer of its Shares or wamants generaliy.

Publicity and confidentiality

{A)

{E)

This Agreement, its subject matter and content, the Conlemgplated Transactions, and
any non-pubric Information provided by the Investor to the Company {including the fenms
ol any Transaction Documents) are confidential information of the Invesicr. The
Company st not, and must cause its Affiliates and all personz acting on behalf of the
Company and any of its Affiliates not fo, issue any news release or announcement
concerning any such condldentiat infotrmation or athenwise disclass to any person such
confidential information, in each case, without the prior written consent of the Investor,
which consent must not bhe unreasonably withheld or delayed where the news release
or annguncement is proposad o be made pursuant to Canadian Securities Laws, the
Listing Rules or is ofherwise required by Law.

The Company mist not refer to the Investor or any of its Afliliates in any news release
or announcement without the invesior's prior written consent.
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{C)

D)

(E)

The Investor has the right to review, approve and amend all news releases, press
releases and public distlosure documents concerning the !nvestor, or any Transaction
Cocuments or Contemplated Trabsactions, which are required o be issued by the
Company under applicable Laws.

The Investor and its Affiliates andfor advisers may doscribe the Investor's relabonship
with the Gompany under this Agreement and include the name and corporate logo of
the Company in the investors and its Affiliates’ andfor advigers” publicly availabie
materials.

Nofwithstanding anything herein to the contraty, to camply with United States Treasury
Regufations Section 1.80711-4(b}(3}{i}. each Parly to this Agresment, ard each
employee, representative or other agent of such Party, may disclose to any and all
parsons, without limitation of any kind, the U.S. federal and state incame tax treatment,
and the U.S. federal and state incoma tax structure, of the transactions contemplated
hereby and all materials of any kind (including opinions or other tax analyses) that are
provided to such Party telafing io such tax treatment and iax structure insofar as such
treatment andfor struciure relates to a U.S. federal o state income t2x sirategy provided
to such recipient,

80 Nan-Public Inforination

(AY

(B)

The Company must not, directiy or indirectly, and must ensure that its Affiliates and
agents and represeniatives do not, at any fime after the date of this Agreament, without
the prior consent of the Investor, disclose any Non-Public Infermation or matenial non-

public information to & Relevant Person.

Where the Investor has consented to such disclositte, the Company must identify all
MNon-Public Information and materal non-public information as such, and provide the
Investor with the opporiunity fo accept or refuse to accept such information.

2.10 Cannabis related activitles

{A}

(B}

{DOES4300:3)

The Company shall not {and shail cause each other Group Company and each director,
officer, employee, agent or oiher persen acting on behalf of a Group Company not to)
cultivate, prduce, process, manufacture, store, test, transport, import or disiribute, any
cannabis or cannabingid product {which tems include, for greater certainly, all cannabiz
or cannabinoid products containing any level of THG of CBD) or othenwise engage in
any direct or indirect dealings or transections in or fo the United States, its territories
and possessions, any state of the United States or the District of Columbia or any other
jurisgliction in which such acfivity is not fully lawful under all applicable federal, state,
provincial, territorial or local laws.

The Company shalt not {(2nd shall cause each other Group Company and each director,
cfficer, employes, agent ar other person acting an behatf of a Group Company not to)
engage in {i] any direct or indirect dealings or ransactions in violation of United States
federa! or state criminal laws, inciuding, without Emitation, the United States Coningiled
Substances Act, the United States Racketeering Influenced and Comupt Practices Act,
the United States Trave! Act or any anti-moeney isundering law or regulation, or i} any
“aiding and abetting” in any violation of United States federal or state criminal laws.



(C)  The Company shall maintain (and shall cause each other Group Company to mai_ntain]
policies and procegdures reasonably designad o ensure that the G_mup Companies do
not carry on any cannabis-releted activifies in, or distribule or receive any cannabis ar
cannahbinoid products (which terms include, for greater certainty, all GEI‘II‘!EI?IE or
cannahinoid products containing any level of THC of CBD} to or from or receive or
distribuie any funds directly or indirectly, to or from any person carrying on su ch aci::o.rltlea
in any jurisdiction where such activilies ar products are not fully in compliance with all
applicable federal, state, provincial or terriforial or ocal laws.

8.11 Listlng Rules
The Gompany shall not adopt an interpratation of the Listing Rules or take any position in

relation thereto in connection with any requlatory filing or cornmunication that is contrary to or
inconsistent with the righis and obligaticns of the Parties under this Agreement.

o Investor's activitles
91 Invesior's dealings in Securltles
Subject ta Saction 9.2;
(A the Investor may purchase and/or seil or othemwise dispose of any Securities, at any
fime f{in compliance with applicable Laws, including Canadian Secunties Laws and
United States fodaral and state securities Laws} and hokd or not hold any Securities for
any ferm; and

(B nothing in this Agreement is or may be deemead to be a representation or wamanty by
the investor which has the effect that:

{1)  the lwestor's right e sell or atherwise dispose of any of the Becurifies at any time
{in compliance with applicable Laws, including Ganadian Securities Laws and
tnited States federal and state securifies Laws] is limiied; or

(2 the Investor is required to hold any Sacurities for any perod of fime, except as
required by any applicable Laws.

92 Limitation on sales
For so Tong as the investor holds any Securities issued to it under this Agreament, the Invesior
must nat, on any ane Trading Day, seil such number of Investor's Shares on the CSE {exciuding
Investor's Shares sokd in Block Trades) that exceeds the greater of.
(A)  20% of the trading velume of Shares traded on that Trading Day; and

(B} that number of Shares which, based on tha prices at which the Investor's Shares are

zold on the CSE by the lnvestor on fhat Trading Day, has an aggregate value of
£512,000,

The limitation in this Section 9.2 does not apply if an Event of Default or Potential Event of
Defauit has ocourred.
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0.3

9.4

95

L'

0.1

10.2

103

Acknowledgment

The Company acknowledges and agrees that transaclions in its securities by the Investor may
impact ihe market prices of the Company's publicly-fraded securities, including during pericds
when the prices at which the Company may be required %o issue Investor's Shares are
detarmined.

Registar of Share Subscription Instruments
For so long as there is an Aggregate Subscription Amount Outstanding, the Investor must, on

behalf of the Company, as the Company's attarney, maintain a register of Share Subscription
instruments showing the Closing Dates, tha Prepayment Amounts, the Subscription Amounts,

. the Fixed Refarence Prices, and the Subsctiption Amount Quistanding of each of the Share

Subscription Instruments, and details of al Settlements and payments made in refation to ail
Subscription Amounts.

No Shorting

The Investar underiakes that ¥ will not, and that it will cause its Affiliates not to, engage in short
salling of the Shares.

Additional obligaticns and agireemeants

No conflicting actions

Suhject to Section 10.2, no Pary may lake or omit to take any action, enter info any agreemeant,
or make any commitment that would conflict or intediere in any materal respect with its
ohbiigations to the other Party under this Agreement.

Complisnce with Laws

The Company and the Investor must each comply with all applicable Laws,

Further assurances

The Company must:

(A} take, or causa to be taken, all such further actions;

{B} execite and daliver all such cther agreements, cerlificaies, instruments 2nd documants,
ahd

()  use is best endeavours to obdsin (and refrain from taking any wilful action that would
impeds or deiay cbtaining) all third parly consents, waivers, approvals (including all
shareholder approvals referred 1o in this Agreement), authorisations and orders needed,

in ¢ach case, as may reascnably be required in order to consummate the Contemplated
Transacticns and to preserve and protact the rights of the Invastor against impairmant.



10.4

10.5

105

0.7

10.8

Anti-dilution protection

Nolwithstaring anything conteined in Section 2, in refation to the Second Closing, if {A) the
Second Ciosing Market Capitalisation Ameunt is less than the amount specified n suhc]ause
{4} of the definition of Second Prepayment Amount, and (B} 1he Investor elects, by notice to
the Company given on or prior to the Second Closing Date, {6 apply his Section 10.4 to the
Second Closing, then, in accordance with subclause (B) of the definition of Second Frepayment
Amount, the Second Prepayment Amount shall ba equal to the Second Closing Market
Capitaiisation Amaunt {and, for ciarity, the lnvestor will not be chligated to pay the Company
an amount that exceeds the Second Closing Market Capitafisation Amount}.

Set-off

{a}  The Investor may set off any of its obligations to the Comparny {whether or not due foy
payment), against any of the Company's obligations to the Investor (whsther or not due
for payment) under ihis Agreement andfor any Transaction Document.

(By  The Investor may do anything necessary to effect any set-off undertaken in accordance
with this Section 10,5 (including varying the date for payment of any amount payable by
the Investor to the Gompany).

Set-off exclusion

All payments which are required to be made by the Company fo the Investor must be made
without, ali Securities which are required to be issted by the Company to the Investor mitst be
issued without, and the Subscription Amount of each Share Subscription Instrument must not
be the subject of:

i)  any set-off, counterclaim or condifion; or

{B) any deduction or withholding for Tax or any olker reason, unlass a deduction or
withholding is required by Law {in which case Section 11.4 applics),

exrept as may othenvise be consented to by the Investor in writing.
Transfer to the Investor's Brokerage Account

In relation to any Investor's Shares held by the Investor or any other Registered Holder thraugh
DRS, the Company shall, upen the invesior's request, cooperate with the Invesior or stch other
Reqistered Holder and provide any assistance to the lnvestor or such other Registered Holder
as may be requested by the Investor or such ather Registered Holder, to electronically deposit
such Invesior's Shares into the Investor's Brokerage Account through the faciiities of CDS, by
way of physical or etectronic sattlemeant or othenvise,

Rescission and withdrawal right

Whenaver the Investor provides a notice, or exercises & right, election or demand under this
Agresment, and the Company does not perform its iefated ohiigations within the time periods
providad in this Agreement, then the investor may by nolice to the Company rescind or withdraw
the relevant nofice, right, election or demand in whele or in part, without prejudice fo its future
actions and rights.
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10.9 Base Price

(A}

(B)

(&

(D}

{manadang 3

Notwithstanding anything contained in Section 2, but without limiting Sectien 10.10, if
the daily VWAPs per Share are equal to or less fran the Base Frice for any two
consecufive Trading Days during the term of this Agreement (regardless of what any of
the VWAPa were at any time prior), the Invesior may, by notice to the Company:

{1} postpone the Second Closing Outside Data (whereupon the Second Closing will
be referred to for purposas of thiz Section 10.9 as the "Postponed Closing®} by
up to 50 calendar days (the “Pause Period”) froim the Second Closing Indtiat
Outside Date, in which eveni{ Seclions 10.9(B), 10.8(C) and 10.9(D} and
subclatse () of the definition of Second Closing Cutside Date shall apply;

(2} specify that the amount of the Second Prepayment Amount be less than the
amount specified in subclause (A} of the definiion of Second Brapayment
Amount, in which event subclause {C) of the definition of Second Prepayment
Amount shall apply; or

(3) both postpone the Second Closing Cuiside Date under Section 10.9(A3( 1} and
reduce the amount of the Second Prepayment Amount under Section 10.9(A}2).

The Investor may elect to postpone ihe Second Closing Oufside Date, reduce the
amount of the Second Prepayment Amount, or do both, under this Section 10.9{(A) only
once.

Posiponemant of the Second Closing Quiside Dafe shall not affect the timing of any
Setlement or any rights of the Investor under this Agreement. For clarily,
naoiwithstanding the postponement of the Second Closing Cutside Date, the Investor
may, at any time during the Pause Pesiod, by notice to the Company, designate a dale
as the Second Closing Date, in accoardance with the definition thereof, that cecurs prior
fa, during, or afier the Pause Period.

If during the Pause Period, each WVYWAP per Share during any ten consecufive Trading
DGays is greater than the Base Price (such ten consecutive Trading Day period being,
the "Renewal Prerequisite Perind”}, the Gompany may on 10 Trading Days' notice
{itie “Renewal Notice Period”), to be given no later than three Trading Days after the
final date of the Renewal Prerequisite Pariod, reguire the Investor o consummate the
relevant Postponed Closing (in which event the Postponed Closing shall ocour, subject
to the: terms of this Agreement, on a date determined by the [avestor and nofified to the
Gompany, which date must be no [ater than the tenth Trading Day following the and of
the Renewal Notice Period), provided that the daily VWAPs per Share are greater than
tha Base Price on at least nine out of the 10 Trading Days during the Rencwal Natice
Period (the “Renewal Prerequisite’}. The faregoing notice is irrevocable.

If the Company does not provide the Investor with a valid notice under Section 10.9(C),
or the Renawsal Prerequisite are not satisfiad during the relevant Renswal Natice Pariod,
the investor may, by nofice o the Company, effeclive immediately terminate this
Agreement,
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16.10 Postponemant of the occurrence of the Second Closing by the Investor

(A}

(B}

{C)

Without limiting Section 10.9, the Investor may posipone the Second Closing Outside
Date, by notice to the Company {an "Investor Postponement Notice™), by & period of
up to 90 calender days (a “Investor Postponement Period”) from the Second Glosing
Initial Ouiside Pate {an "Investoer Postponsment’). The Investor may give an Investor
Postponement Notice only once during the temm of this Agreement.

A Investor Postponement ghali nat affect any Closing that occurred prior to the date of
the Investar Postponement Notice, ary Share Subscription Instrument issued at any
such Closing or any of the Investor's rights under this Agreement.

For clatity, notwithstanding that the Investor has exercised an Investor Posiponement,
the Invesior may, at any time after such exercise, by nofice to the Company, designate
a date as the Second Closing Date, in accardance with the definiion thereof, that accurs
wrior fo, during, or after the Investor Posiponement Period.

1211 Adjustments

(A

(B)

{C)

(0005420 AL

Each time a Security Structure Event occurs, each of the Initizi Placement Shares
lszuance Number and the initial Placement Shares Number shall, with effect from the
date the Security Structure Event takes effect:

{1} in the case where the Securily Struciure Event iz a sub-division, re-classification
or re-designation where the aggregate number of Shares in issue immediately
afier {and as a result of) the sub-division or re-classification or re-designation is
increased, be increasead; and

{2} in the case where the Securily Structure Event is a consolidation, pro raia
cancellation, re-classification or redesignation where the aggregate number of
Shares in issue immediately after (and as a resuli of) the consalidation, pro 1sta
cancellation, reclassification or re-desighaiion is reduced, be reduced,

in sach case, to that number obiained by multiplying the Initial Placement Shares
Issuanca Number or the Initial Placement Shares Number, as the case may be, then in
effect by a fraction, of which the nimerator is fhe aggregate number of Shares in issue
immediately after such Sacurily Structure Event and the denominator is the aggregate
number of Shares in issue immediately before such Security Structure Event (the
"Quotient™. in addition, each of the Fixed Reference Prices and the Base Price shall
he adjusted by dividing the relavant Fixed Reference Price or the Base Price, as the
case may be, in effect immediateiy prior to such Security Structure Event by the
Quaotient. Such adjustments shall become effective on the date of such Security
Structurs Event faking effect.

The intent of Section 10.11(&) is o maintain the refafive benefit and burden to the
Imwastor and fhe Company of their respective econamic bargains.

When the Company becomas aware of a fact that may give rise to an adjustment under

Section 10.11(A}, the Company must promptiy notify the Investor of the specifics of the
fact that may give rise to such adjustment.
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{E

For so lang s there is any Amount Outstanding, if, during any fve consacutive Toronto
Business Day petiod after the Execution Date, the Floaling Price that would have
applied an each of those Toronto Business Days {such Floating Price determined, solely
far purposes of this Seclion 10.11(D), as though a Settlement cocurred on the applicable
Toronto Business Day} is equal to or less than C§0.05, the Company shall, upon the
request of the Investor, as soon as reasonably practicable (but in any event within 10
Toronto Business Days of the Company's receipt of notics of such request) use its best
offorts to affect a consolidation of the shate capital of the Company, &t a ratio whereby
ot the date such reguest was received by the Company, the Closing Price of the Shares
would have been no less than C§0.10, or such greater price as is determined by the
liwestor in consultation wiih the Company (provided that such greater price shall not,
withotit the consent of the Company, exceed C$0.20), had the censolidation been
affactive on such date. The Company shall not effect the consolidation contemplated by
this Section 10.11(D) unless ihe invesior requests such consolidation. The Company
shall take all aclions necessary or advisable to ensure that iis legal name and ficker
symbol are not required to be changed under the Listing Rutes, and do not change, in
connection with any consolidation required by this Section 10.11(D).

Without limiing the generality of Section 10.11{0), upon the request of the Investor, the
Company shall promptly (but in any event within 10 Toronto Business Days of the
Company's receipt of nofice of such raquest) useits best efforts fo effect a eonsalidaiion
of the share capitel of the Company, on the basis of one {1} post-consolidation Share
for each three (3) pre-consolidation Share. The Company shall not effect the
consclidation contemplated by this Section 10.11{E) uniess the Investor requeste such
consalidation. The Company shall take all actions necessary or advisable to ensure that
its legal name and ticker symbo! are nat raquired ‘o be changad under the Listing Rules,
and do not change, in connection with any consolidation required by this Section
10.11{E).

10.12 Shares

The Company undertakes that it will, for o Jong as there is an Aggregate Subscription Amount
Oulstanding or thefe are one of more Closings that could occur under the terms of this

Agresment:

{&)  not modify the rights attaching fo the Shares with respect o voling, dividends or
liguidation nor iseue any other class of equity share capifal camying any rights which are
moare favourable than the rights attaching to the Shares;

(B}  not make any issue, grant or distribution or take or omit to take any ofher action if the
effect thereof would be ihat, on any Clasing Date or Setilement, Shares could not, under
any applicabile Law then in effect, be legally issued as fully paid and non-assessable;

{C)  ensure that all of the Investor's Shares will be fully paid and non-assessable;

(N ensure that all of the investor's Shares ta be issued in connection with the Contemplated
Transactions will rank par passu with the then outstanding Shares;

{E}  ensure that all of the Investor's Sharas held in the Investor's Brokerage Account are

{0343607)

fungible with Shares held through pardicipants at COS;
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ensure thal ali of the Investor's Shares issued in connection with the Conlemplated
Transactions will be listed and posted for rading on the C3E as 500n as practicable and
(in any event) by no later than the fith Trading Day after the date of their iFSUance;

ai sl times enstre that there are sufficient authorised but unissued Shares available for
issue fo enable the issuance of Placement Shares and Make-Whole Shares in relation
to the Aggregate Subscription Amount Outstanding in past o in full in accordance with
this Agreement fand without having to offer the same o any existing shareholders of
the Company or anyone eise), free from pre-emptive or other preferentisl ights or other
rights or restrictions (whether by consiating document, contract, statuie or cthenvize],
and

contintie o make all applicable regulatory filings in respect of the [isting of the Shares
on the CSE and in accordance with Canadian Securities Laws and the Listing Rules.

10.13 Eyualisation Fayments

{A)

(B)

(€}

{05420 3)

Provided that the Company has issued the Initial Placement Shares to the Invesior, the
tnvestor may at any ime, of shall in any event no later than the fifth Torento Business
Day after the Final Dale, pay to the Company a fee (the "Equalisation Fee") in
Canadian Dollars (in full and final satisfaction of ali obligations of he Investar in
connection with the Initial Placement Shares) equal to the product of (A) the Initial
Placement Shares Mumber at such fime, muttipiied by {B) 90% of the average of five
daily VWWAPs per Share (as selected by the Investor in its sole discretion) during ths
periad: {I) commencing on the date that is twenty-one (214) Aclual Trading Days
immediately prior fo the date on which the Equalisation Fee is to be paid; and {il} ending

" on the date that is immediately prior to the date on which the Equalisation Fea is to e

patd, rounded down to the nearsst Rounding Mumber, subject to Sections 10.13(B) and
10.18{Ch.

Where:

1) the Invester would otherwise be required to make a payment to the Company in
accordance with Section 10.13{A}); and

{2) the Shares are suspended or defisted from trading on the CSE as ai the time of
determination of the Equalisation Fee;

the iInvestor's obtigations under Section 10.13(A) shali be suspended while the event
described in Section 10.13(8)(2) is continuing.

Where fha Investors abligations under Section 10.13{A) are suspended by viriwe of
Section 10.13({B) for a period of sixty {60) days, the Initial Placement Shares Number
shali be reduced to zero and the !nvestor shall have no obligations ot liabilifies
whatsoever under this Section 10.13, Section 3.2{8) or athenwize in connection with the
Initial Placement Shares.
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1.3

Taxes, stamp duty and withheldings
Taxes gqenarally

{A)  Without limiting anything else in this Agreement, if the Investor is required to pay any
Tax to any Governmentat Authority of Canada or any province of Canada (other than
Excluded Tax} in respect of any payment it receives from the Company, the Company
must pay to the Investor the addifional amount which the Investor reasonably
determines o be necessary to ensure that the Investor receives, when due, a net
amount (after payment of any Tax in respest of each additional amotnt) that is equai to
the full amount it would have received i that Tax had not been imposed on the livestor.

By The Company must:

(1) pay any Tax {other than Excilided Tax} required to be paid to any Governmental
Authority of Canada or any province of Ganada which is payable in respect of any
Transaction Document or any Cortemplated Transaction, including in respect of.

{8) the execution, delivery, performance, release, discharge, amendment or
enforcement of any Transaction Document oF any Contemplated
Transaction; and

(o) any payment received by the investor from the Company {inciuding pursuant
to any indemnity by the Company).

Added Tax

It the Investar i or becomes liable fo pay any Added Tax in respect of any supply it makes
under, in accordance with, or pursuant to an enforcement of, this Agreement or any
Contemplated Transaction, whether or not thei supply is made to or for the beneiit of the

Company {“Added Tax Liability™) then: '

(A)  to the exient that an amount is payable by the Company to the Investor under this
Agreemeni or in any Contemplated Transaction for that supply, that amount will be
increased by the full amount of the Added Tax Liability, and

{B} othierwise, fhe Company must indemnify the Investor for the full amount of the Added
Tax Liabilty and any intarest or penalties in retation to that Added Tax Liability.

Tax compliance by Company

The Company must comply in ait material respecls with all applicable Laws relating o Tax and
prompily file, or cause io be filed, all Tax retums, business activity statements, and other Tax
filings, required under all applicable Laws, and the Company must, within five days after those
amounts are required to have been paid, provide to the Investor written svidence of the payment
of alt Taxes, Added Tax Liability and stamp and other taxes which the Company is required to
pay under this Agreement or under any other document to which the Company and the investor
are bath parties.
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114 General withholding gross-up
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i tha Company is required by Law to withirolg or dedust Tax or any ather amouni from any
amaunt payabie to the Investor:

(A

(<)

the Company must pay the amount required fo be withheld or deducted to fhe relevant
Governmental Authority within the time allowed for such payment and shail furnish fo
the Invesior an official receipt of the relevant Govermnmental Autherity for the amount
withheld or deducted or if such receipts are not issued by the authorly concemed, a
certificate of deduction or equivaient evidence relating to such amount,

she Company must pay such addilional amounts as are necessary 10 ensure that after
raking the deduction or withholding, the investor receives the full amount which it would
have received if such wilhholding or deduction was not required; and

the Company must {or, as the case may be, must procure that the retevant Group
Company must), within five days after those amotints are required by Law to have boen
paid, provide to the Investor written evidence of the payment of those amounts.

Default

Events of Default

Each of the following constilutes an “Event of Default”:

(Al

(8)

(G

The Company breaches or ofhenvise fails to comply in full with any of il2 obligations
under any Trangaction Document.

Any of the Materials is inaccurale, false or misleading in any material respect {including
by omission}, as at the date on which it is made, repeated or delivered, or deemed to
be made, repeated or defivered, or any Materials or the Public Record contains a
Misrepresentation.

The Compeny or any Suhbsidiary of the Company:

{1) is unable to pay its dabis and satisfy its obligations when dus, or stops, suspends
ar ihreatens to stop or suspend payment of all or 5 substaniial pari of its debls as
they mature; or

{2) epplies for or consents to the appointment of, or the taking of possession by, an
administrator, liguidator, manager, receiver, custodian or other similar official in
respect of the Company or any Subsgidiary of the Company or over the whole or
substantially ail of the undertaking, property, assets or revenues of the Campany
of any Subsidiary of the Company; or

{3  commits an ast of bankruptey, or makes or propases to make a general
assignment for the benefit of creditors or a proposal under the Bankrupicy and
Insolvency Act {Canada), the Companies’ Creditors Armrangement Act (Canada) or
a similar Law of any applicable jurisdiction, or a moratorium is agreed or declared
or comes inta effect in respect of or affecting all or substantially all the debts of
the Company or any Subsidiary of the Company; or
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(D}

(D)

(E)

{DO05£200.3)

{4) commences or instiutes any application, case, proceeding or other action under
any statute, rule or reguiation relating fo bankruptey, insclvency, winding-up,
reorganization, administration, pians of arrangement, relief or protection of
debtors under the Bankruptcy and Insolvency Act {Canada), the Gompanies’
Creditors Arrangemert Act {Canada) or a similar Law of any spplicable
jurisdiction, seeking (w} fo have an order for relief entered with respect to it, or (x)
to adiudicate it as bankrupt or insaivent, or (y) recrganization, arrangement,
adiustment, winding-up, liquidation, dissolution, composition or other reliet with
respect to it or its debts, or (Z} sdministrator, liquidator, manager, receer,
custodian or other similar official for i or for 3l or any substantial part of its assets;
or

except for tha purpose of and followed by a reconstruction, amalgamation,
reorganisation, merger or consolidation {i) on terms approved by the Investor o fii) in
the case of a Subsidiary of the Company, not arising out of the insclvency of such
Subsidiary and under which all or substantially all of its assets are fransterred to ancther
member or members of the Group or to & transieree or transferess which immediately
upen such transfer become(s} a Subsidiary of the Company.

{1} An administrator, liguidator, manager, receiver, custodian or other similar official
is duly appointed, an order is made. by a competent court or a resclution is
proposed or passed of other proceeding s commenced for the winding-up or
dissolution or judicisl management or adminisiration of the Company or any
Subsidiary of the Company, or the Company of any Subsidiary of the Company
suspernds, ceases ar threatens to suspend or cease to carry on all or substaniially
all of its business or eperslions, or

{2) the Company or any Subsidiary of the Company sells or disposes of all or a
substantial part of its assets or business whether as a single transaction or a
number of iransactions, related or not, other than a disposal of &ssats or business
on arm’'s lengsh ferms of the Company or such Subsidiary as the case may be,

except, in any such case, for the purpose of and followed by a reconstruction,
amalgamation, reorganisaiion, merger, consolidation or other similar arrangement (i on
terms previously approved in wrifing by the Investor, or {ji) in the case of a Subsidiary
of the Company, not arising out of the insolvency of such Subsidiary and under which
alt or substantially all of its assels are transferred to anofher member or members of he
Group or to a transferes or fransferees which immediately upon such iransfer become(s)
a Subsidiary of the Company.

An applicaiion or order is made, a case, procesding or gther sclion is commenced, a
resolulion is passad or proposed in a nofice of meeting, or an application to a court or
other steps are taken, seeking {1) o adjudicats it as bankrupt or insolvent, (2} the
cecrganization,  arangement,  adjusiment,  winding-up, liquidation,  dissolution,
composition ar other redief with respect to it or its debls, or (3) the appointrent of an
administrater, auidator, mansger, receiver, custodian or other similar official for itor for
all or 2ny substantial part of iis assels

A distress, sttachment or execulion is levied against, or an encumbrancer fakes
possession of all or g subsiamial part of the property or assets of the Company or all or
a substantial part of the property or assets of any Subsidiary of the Company.
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A Group Company is served with a demand under applicable bankrupley, inselvency or
similar statutes.

The Company or any of its Subsidiaries takes action fo reduce its capital under the
Corperations Act.

Any Investor's Shares are not listed and posted for trading on the CSE by the second
Trading Day immediately foliowing the date of their issue.

A suspension of irading of the Shares on the CSE o a delisting of the Shares from the
CSE is requested by the Company or sequested orf imposed by the CSE, any Canadian
Secuiities Commission or another Sovernmental Authority or there exists any fact oy
circumstance which may have any such result, or trading in the Shares on the CSE is
halted for more than seventy two hourg under the Listing Rules,

A temporary or permanent cease trade order is issued or threatened to be izsued
against the Company, a femporary or permanent management cease trade order Is
issued ar threatened to be issued in relation to any director or officer of the Company.

The Company ceases to be, or the Company reguests or applies o he cease to be, a
*reporing isseer” under any Canadian Securities Laws, or becomes a “reporing issuer
in default” or a "cease trading reporting issuet” under any Canadian Securities Laws.

Any Investor's Shares are nof, of wouid nat be, freely tradeable on the CSE
{disregarding, solely for purposes of this subclause (), the Canadian Securities Laws
Legend at any fime prior to the expiration of the Statubery Hold Periad applicable to such
Investor's Shares).

A Transaclion Document or a Contemplated Transaction has become, or is claimed
fother than in a8 vexatious ar frivelous proceeding by a third parly) by any person other
than fhe lnvestor or any of its Affiliates to be, wholly veid, voidabls or unentorceable or
partly void, voidable or unenforceable in any materal respect.

Any person commences any acfion, investination or proceeding against any persan or
otherwise assers any claim which sesks to restrain, challenge, deny, enjoin, fimit,
modify, dispute or delay the right of the Investor or the Company fo enter into any
Transacticn Documents of to undertake any of the Gontemplated Transactions (other
fhan in a vexatious or frivolous proceeding by a third party).

The Company challenges, disputes or denies the right of the Investor fo receive any of
the Securities under this Agreemesnt in accardance with its terms, or otherwise
dishonours or rejects any action taken, or document defivered, in furtherance of the
Investor's right to receive such Securities under this Agreement in accordance with its
terms {provided that the Company is permifted to challenge the Investor's actions which
the Investor iz in fact not entitled to fake under this Agreament).

& Security Interast over an assef of a Group Company is enforced.

An order cessing or suspending trading in the Shares or any other securities. of the
Company is issued, or a proceeding for such purposes is initizied or threatened.
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{Q)

(R}

(S}

{T)

{Uj

The CSE ohjects to any of the Contemplated Transactions or any terms thereof, or takes
any aclion that could, in the reasonable opinion of the imvestor, result in the suspension
from frading or defisting of the Shares on the CSE or the Company’s breach or viplation
of the Listing Rules.

Any present or future liabilities, including contingant liabilities, of any Group Company
for an amount or amounts totalling more than C$50,000 (or its eduivalent in any ather
currency) are noi satisfied on time, or become prematuraly payable.

A Group Company is in default under a document or agreement (including a
Govemmental Authorisation) binding on it or its assets which relfates fo financial
indehtedness or is olherwise material.

In the event the Company delivers a Cash Payment Notics to the Investor, the Cornpany
faits to pay the entire Cash Payment Amount on the Cash Payment Date.

A Material Adverse Effent occurs, or an event occurs or a circumstance cormes to subsist
which would in the reasonable cpinion of the investor be likely to have a Material
Adverse Effect,

Any consolidation of the share capital of the Company that is required to occur pursuaiit
ta Ihe provisions of Section 10.14{D} or Section 10.11(E) has not cecured within the
applicable time-frame set out thersin,

12.2  Inwestor's right to investigate

If in the Investor's reascnable opinion, an Event of Default or Potenttal Event of Default has

oocurred:

{A}  the Investor may investigate such purporied Event of Default or Potential Event of
Defaulf,

{B} the Company must co-operate with the investor in such investigation;

{C)  tha Company must comply with all reasonable raquests made by the investor of the
Company in connection with any investigation by the Investar; and

(D) the Company must pay ali reasonable costs in connaction with any investigation by the

Inwestor,

12,3 Motification by Company

(A)

{8)

AN 3)

The Company must nofify the Investor immediately, giving full details, upon the
oceurrence or likely occurrence of any Event of Defauli or Potential Event of Default.

The Company must, immediately following the Investor providing it with a request for
such a cetificats, provide the Investor with a certificate substantially i the form of Annex
C executed on behalf of the Company by its Chief Executive Officer confirming the
number of Shares available for issuance on the date specified by the Invesior in such
request free from pre-empiive or other praferential rights or restrictions (whether by
constating document, contraci, statute or otherwise} by the board of directors of the
Company.
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Af tha Investors request, the Company must provide the lavestor with a certificate signed by
two of any of the Company's directors or iis Chief Executive Officer, staling whether:

{A)  any event or circumsiance that has or is likely to have a Material Adverse Effect; or
{B)  any other Event of Default or Potential Event of Default,
has occurred andfor is confinuing.
12.5 Rights of the Investor upon defaul
If any Event of Default occurs, the lnvestar may:

(&)  declars, by notice o the Company, the Amount Qutstanding and ai| other amounis
payable by the Company under any Transaction Docurnent o be, whereupon they shali
bacome, immediately due and payable by the Company to the Investor, and/or

(B} ieminate this Agresment, by notice to the Company, effective as of the date set out in
the Invesiors noiice; andfor . :

(C}  axercise any oiher right, power or remedy granied to it by the Transaction Docutnents
andfor otherwise permitted to it by Law, including by suit in equily andfor by action at
Law (and such termination does not prejudice any accrued right, power or remedy of
the Invesior under this Agreement as at the date of temminaiion, including its right for
specific performance andfor to recover damages from the Company in retation to any
breach of this Agreement).

126  Interast

If an Event of Default occurs, interest shali be payable on demand on the Amount Outstanding
gt a rate per annum of 15%, which interest shall acgrue and shall be compounded daily, from
the First Closing Date unfil the Company discharges such cutstanding amount in full.

12.7 Postpenement

Upon the occurrence of an Eveni of Default or Potential Evant of Default, the Investor may, by
notice to the Company, postpone any subseguent Closing, End Date, andior Settlement, for
such time as the Event of Default ar Potentia! Event of Defeult continues or until the investor
otherwise notifies the Company (in sach case, without fimiting the application of any of the
investor's rights, including #hose under Section 12.5 at any fime prior to or subsequently to such
posipanament).

12.8 Specific Performance
The Company hareby covenanis with the Investor duly to perfuim and observe the obiigations

cantained in this Agreement andg imposed on the Company, and the Investor may sue for the
perfomance or gheenvance of stich provigions,
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13.  Change of Law

13.4 Law and change in Law

If st any ime during the term of this Agreement;

A

(B}

[pOsaz00.2,

any applicabie Law, any proposed applicable Law, the interpretalion or administration
of any applicable Law by any Govemnmantal Authority, or a change or proposed change
in the interpretation or adwminisiration of any appiicable Ltaw by any Governmental
Luthority, does or, if if comes into force, will;

{1}

(2)

{3)

(4)

render (directly or indirectly) compliance by the Investor or the Gompany with the
Transaction Rocuments or the undertaking of the Conternplated Transactions or
iransactions of similar kind {including any issuance, acquisition andfor disposition,
at a lime of the Investor's chioosing, of any Secuwities) by either of them illegal,
unlawful, void, voidable, contrary to or in breach of any Law, impossible or
impracticable;

materally vary the dufies, obligations or lisbilities of the Company or the Investor
in connection with any Transaction Document or Contemplated Transaction so
that the Investors rights, powers, benefis, remedies or sconomic burden
{inciuding any tax treatment in the hands of the Investor but disregarding any
Escluded Tax) are materally adversely affected (including by way of material
delay or posiponement);

ofherwise materially adversaly affect the righls, powers, bengfits, remedies or the
economic burden of the Investor (including by way of matenal defay or
postponament); or

othenwise make it matenally impracticable for the Investor Lo undertake any of the
Contemplated Transaciions; or

any of the following has ocoumed:

(1)

{2)

(3)

(4)

trading in securifies generally in Canada or the United States has besn suspended
or limited for a period exceeding two consecutive Toronto Buginess Days or dew
Yark Business Days (as the case may be);

a banking meratoritm has been declarad by a Canadisn Governmental Authotity
or g United States Govemmeantal Authority;

any Governmental Authority has declared that any day that would otherwise be a
Trading Day, a Toronto Businass Day nat to be such or fo be a public holiday,

any state of emergency has been deciared in Canada (for whatever reason) {other
than, with respect to any state of emergency dedlared prior o the Execution Dals
and sill in affect on the date immediately prior to the Execulion Date, such state
of emergency as in effect on the date immediately prior to the Execution Date,
subject to any extension or replacemeant thereof) or sny other event has occurred
{including, without limifaticn, acts of God, food, drought, earthquake or ciher
viafu sl digasters, or epidemics or pandemics (including coronavirug COVID-12 or
any evolution thereaf)), andfor any action has been taken by any Govemnmental
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Authority, in each case which makes it impracticable far the Envestor fo effect a
Closing or a Setflement or accept Placement Shares or Make-Vihele Shares or
for the Company to comply with its obligations under this Agreement, or

(5) thers is a material auibreak or escaiation of hostilifies or ancther nationat ar
international calamity of such magnitude in its effect on, of adverse change in, the
United States or the Canadian financial market, which makes it impracticable for
the Investor to effect a Closing or a Seftiement or actept Placement Shares or
Make-Whiole Shares,

then, without limiting the Company's chligations under Sectioni 12, the Investar may, by nolice
to the Company, posipone any Closing Date, postpone any Seilement, suspend its
unperformed obligations under this Agreement andfor terminate this Agreement and require

* the Company to repay to the investor the Amount Outstanding (without any penalty) in full on

13.2

14,

141

142

(TS 203

the date specified by the Investor in its notice, which must not be earfier than five calendar days
after the date on which the Investor gives the nctice, or any earlier date required by the
applicable Law,

Payment of Amount Quistanding

if the Invesior gives a nofice under Section 13.1, the Company must on the date determined
under Section 13.1 pay io the Investor the Amount Ouistanding in full (without penalty).

Termination
Events of Termiration
This Agreement may be lerminated by agresment of the Farties at any time and otherwise:

{A) by either Party, by notice to the other, effective immediately, if the First Closing hias not
oceurred within 15 Toronte Business Days of the Execution Date or such later date as
the Parties agres in writing, however this right is not available to any Parly that is in
malerizl breach of ar defaulf under this Agreement;

(B} by either Party, by notice to the other Parly, effective immediately, at any time after the
later of {i} the date as of which no further Sefflements coudd ocour under this Agresment
and [} the deke fhat is the second Trading Day after the date that fails eighteen months
after the Exacution Dale;

{CY by the Investor, by notice to the Gompany, effactive as of the date stipulated by the
Investor in stch notice, if the Company haes made, or has become required to make, a
cash payrent to the Investor for any reason (and, for the avoidance of douht, such right
of termination i not deemed fo heve been waived in connection with subseauent
payments, if not exercised in connection with any earlier payment required); or

(D} by the Invastor under any of Sections 10.9{0), 12.5 or 131
Effect of Tarminatlon

(A The termination of this Agreement shall not affect any Closing that ocousted prior to the
sffaciivenass of such tarmination, any Share Subscription Instrument issued at any such
prior Closing {including, for elarity, any Subscriptioh Amount arising at any stuch prior
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(B)

(Cy

Closing), any issuance of Placement Shares or Make-Whole Shares or payment of
Make-Whole Amounis in connection with any Settiement of any Subscription Amount,
or any other Investor's rights under this Agresment under the provisions that survive tha
termination of this Agreement.

A Pariy's sight of termination under Section 14.1 is in addition to any other rights it may
have under this Agreement or ofherwise, and the exarcise of a ight of termination iz not
an eleciion of remediss.

Nothing in this Agreement relaases the Companty from 2ny liability for any breach by the
Gompany of this Agreement or impairs the right of the Investor to compel apecific
performance by the Company of its obligations under this Agreement.

15, Susvival and indemnification

15.1

15.2

163

ADDD542RG )

Survival

A

(B)

Each of {1} the Company's represeniations and wamranties given pursuant to Seclion 7,
and (2) the provisions of Sections 1, 2.6, and 3 to 16 of this Agresment, shall survive
ang continue in full force and effect, notwithstanding fhe execution of this Agreement,
the consummation of any of the Contempiated Transactions, and the termination of this
Agreement of another Transaction Decument or any related provision. No term of this
Agreement merges on camplation of any Contemplated Transactian.

The expirafion or termination of this Agreement shall not affect such of the provisions of
this Agreement as expressly provide that they will operate after any such expiration or
termination or which of necessity must continue to have effect after such expiration or
terminaiion, nofwithstanding hat the pravisions themselves do not expressly provide for
this.

Revival

To the extent that any Seitlement or any payment by the Company is subsequently invalidated,
declared to be fraudulent or preferential, set aside or required to be repaid to any person, then
to such extent, any Amount Outstanding satisfied by such Settlement or payment is immediately
revived and continues, and the Company must fake such aclion as may be rcagonably
requested by the investor to effect such reinstatement; unless such revival and continuation
are walved by the Investor.

Exculpatlon and Indemnification

(A}

Mo Relevant Person is lisble to the Company or any other person, and the Company
must indemnify, defend and hold harmless each Retevant Persan from and againet any
and ail Logses, whethar or not involving any action, investigation or proceeding by any
third party, that arise cut of, are based on, retate fo, or are incurred in connection with,
{4} any inacouracy in or breach of any of the representations or warrantiss sat forth in
any of the Transaction Documents or ahy breach of any of the obligations or agreements
of the Company set farth in 2ny of the Transaction Documents (including, for clarity, a
delay in the Investor's receipt of any parcel of Investers Shares or a2 delay in the
Investar's ability to, or the Investor's inability to, dispose of any of the Invesior's Shares,
in each case in connection with any such inaccuracy or breach (including as to the
issuance, listing 2nd posting io trading of any investor's Shares) andfor (2) any action,
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(B

(<)

2)

(£

claim, pracesding, suit or investigation brought, made, commenced or ftwealened at any
time by or en behaif of any third party {induding any Governmental Authority) againet a
Relevant Person, in connection with the enlry by the Partics info this Agreement or the
Contemplated Transactions: provided, however, that the Company iz not Fable to
indemnify the investor from, or hold the Investor hanmless against, any Losses that
result solely from:

(0 the Investors breach of any represeniation or warmanty confained in this
Agreement; or

iy the investors fraud, gross negligence or wilful default in performing its
cbiigations under this Agreement, )

To the extent that the Company's utkerizking in this Section 15.3 may be unenforceabla
for &ny reason, the Company must make the maximum cantribution to the payment and
satisfaction of 28 Losses that is permissible under spplicable Law.

“The Investaor or any other Relevant Persan is not required to incur any expense of make
any payment before enforcing any indemnity under this Agreernent.

The Company acknowledges that the indemnity given under this Section 15.3 is directly
enforceable against it by any Relevant Parson.

The Company hereby constituies the Investor as trustee for each of the other Relevant
Parties of ihe Company’s covenants under this indemnity with respect to such persons
and the investor agrees to accept such trust and to hold and enforce such covenants
on bahalf of sech persons.

154 Indemnities geherally

Each indemnity in this Agreement:

(A)

(8)
(C}

D)

is a continuing obligation, indepandent of the Company's other obligations under this
Agreement;

coniinyas nofwithstanding any termination of this Agreement;

constitutes a liability of the Company separate and independent from any other liability
under this Agreement and under any other agreemant; and

survives, and continues in ful force and effect, in accordance with Section 15.1.

18. Miscollancous

16.1 Time of the assence

Wilh regard to all dates and time pericds set out or referred to in 2ny Transaction Document,
fime is of the essance,

iHIT4206.3)
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16.2 Mo partnership or advisory or fiduclary relationship

6.3

164

{52605

Nothing in this Agreement creates a partnership between the Parties, or a fiductary or an
advisory relationship between the tnvestor or any of its Affiliates, on the one hand, and the
Company or any Group Company an the other hand.

Certificates

Each cerfificate or notice given by the Investor lo the Company, including each cerlificate as to
the occumrence of & Closing or a Seltlement, is sufficient evidence of an amount or matter in
sannaction with any Transaction Document or Contemplated Transacfion, unless the conlent
af such certificate or notice is proven to be incotract,

Remedies and injunctive relief

A

{B}

(C}

The rights and remedies of the Investar set out in this Agreement and the other
Transaction Documenls are in addition fo all other rights and remedies given to the
lnvestor by Law or otherwise,

The Comjpany acknowledges that:

{1

12)

{3}

monetary damages alone woulkd not be adeguate compensation to the Investor for
a breach by the Company of a Transaction Document {including where the
Company has not issued Securities in accordance with this Agreement);

the Investor may seek an injunction or an order for specific performance from a
courl of competant juriediction if:

{g) the Company fails to comply or threatens net to comply with a Transaction
Dociment; or

{b) the Investar has reason to belizve that the Company will not comply with &
Transaction Document; and .

the Investor may suffer additional losses by reasen of the Company's failure o
issue Securitias in accordance with this Agreement notwithstanding whether
spedific perffomance has bean onderad by a court of competent juiasdiction.

If the Investor seeks an order for specific performance in conneclion with a fallure by
the Company {o issue Securities in accordance with this Agreament, the Company:

(1)

(2)

{3}

agrees that it will not oppose the order on the basis that monetary damages are
adequate compensation to the Investor;

acknowledges that, even where specific performance is ordered in respect of the
obiigation on the Company ic lssue Securilies in accordancs with this Agreement,
the Investor may suffer addiional losses by reason of the Company's faiure to
igsue Securifies in accordance with this Agreement; and

agress that it will not oppese any additionat order for monetary campensation in
respect of fhe losses referred to in Section 16 A[CH2) on the basis that the Invastor
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has sought an arder for specific performance of the Company's obligations to
issue Securities ih accordance with this Agresmeni.

18.5 Successors, assigns and third party beneficlarles

(A)

{8

G

(©)

(E)

(F)

The rights and abligations of the Parties under this Agreement are personal and may
not be assigned to any ather person or assumed by any olher person, except as
expressly provided in this Section 18.5.

Nefther 1his Agreement nar any of the Company's rights and obligations under this
Agreement may be assigned by the Company without the prior writtet consent of the
Investor,

The Invesior may assign this Agresment andfor any of its rights and obligations under
this Agreement to any of its Affiliates or any other third party, on fwo catendar days’ priot
notice to the Company.

Nothing in this Section 6.5 prevents the Investor from selling, assigning, transtetring,
encumbering or otherwise dealing with its rights under, or in connection with, the
Securities without the consent of any person.

The provisions of this Agreement inure to the benefit of, and are binding upon, the
respective permitted successors and assignees, of the Parlies.

Except as set out in Section 15.3, this Agreement is infended for the bensfit of the
Parties and their respective successors and permitted assigness only, and does nol
benefit or create any right, obligation te, or causs of actian in or on behalf of, any other
person, and no other parson may enforce any pravision of this Agreement.

166 Counterparks and execution

A

(B)

This Agreement may be execuied in any number of counterparts, each of which is
deemed an orginal, and all of which fogether constitute one and the same instrument.

Such counterpats may be deliversd by one parly to the other by electronic means, and
such counterparts are valid for all puiposes.

16.7  Notlces

tA)

{E)

[Aar2 4, ¥}

Except as otherwise expressly agreed, all communications in connection with any
Transaction Document must be by notice in witing and must be delivered by a cousier
or hand, or sent by e-mail, o 2 Party ai the address, or e-mail address of the Party
specified in Section 16.7{E) (in the case of the Company), Section 16.7(F) (in the case
of the Investor} or as otherwise specified by the Parly by notice to the other Party.

When delivered by a courier or hand in Canada, a hotice i deemed given:
(1) whan deliverad, if receivad during business hours in the place of delivery, of

(2] othemwise, at 8.00 a.m. {Pacific time) on the New York Business Day immediately
following the date of such delivery.
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(0}

(E)

()
(&)

When delivered by a courier or hand-dsiivery cutside Canada, a notice is deemed given:
{1} whan delivered, if received during business hours in the place of delivery; or

{3) ctherwige, at 2.00 am. (Eastern Time) on the New York Business Day
_ immediately folfowing the date of such delivery.

When sent by e-mail transmission, a notice is deemed given:

{1} one hour after the time at which such transmission was sent (the "E-mall Tima"},
if such time falls within busingss hours in tha place of delivery;

{2} otherwise, at 9.00 a.m. (Eastern Time} on fhe New York Business Day
immediately following the date of the E-mail Time,

unless the sender teceives an auiomated message thaf the emall has not been
deliverad.

The Company's address and e-mail address is as follows:
Attention: Frederick Peis, Chief Executive Officer

GAlA Graw Corp.

Suite 303, 750 West Pander Sireet
Yancouver, British Columbia

Vet 217

Canada

E-mail address: [Redacted]

The Investor's address and e-mail address i= set forth in Schedule 5.

Any nofice provided for in this Agreement may be waived in wriling by the Party entitled
to receive such nofice, either bafore or after the svent.

16.8  Amendments and waivers

(A}

(B}

{C)

Any term of this Agreement may be amended, supplernented, or modified, only by an
ingirument in writing signed by each Parly.

Any obiigation of a Party under this Agreemenl may be exiended or waived only by an
inshument in wriling signed by the cther Party.

do waiver of any default with respect o any provision of this Agreement is desmed to
be 3 continuing waiver in the fuire or a waiver of any subsequent default, or a waiver
of any other provision nor does any defay or omission of any Parly {o exercise any right
under this Agreement in any manner impair tha subsequent exercise of any such right.

6.2 Legal Costs

The Parties acknowledge thai the Company has made a nonrefundzble prepayment of
C55,000 towards the Investor's iegal costs in connection with this Agreement and the
Contemplatad Trangactions. The Company shall reimburse the Investor upon demand for the

TG
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Investors actual Jegal cosls in connection with this Agreement and the Contemplated
Transactions, up to a maximurn of C$9.000 (inclusive of the non-refundable prepayment).

16.10 Additional expenses

16.1

16.12

The Company must reimburse the Investor upon demand for alf reascnable out-of-pocket
expenses incurred by the Investor in connection with any amendment, madificafion or waiver
of any Transaction Document fwhether proposed or completed), and preparation of any other
agreement to wiich the Investor and the Company, or the Investor and any Affiliates of the
Company, are or would be parlies, including, without imitation, reimbursement of legal feas
end disbursemeqnts.

Severability and supervening laglsiation

(A Every provision of this Agreement is intended to be severable, and any provision of this
Agreement that is or becomes illega, invalid, prohibited or unenforceable in any relevant
jurisdiction {each, a “Deflclency"’, and "Deficient” shall be consirnied accordingly) shall
be, as to such jurisdiciion, ineffective to the extent of such Deficiency, but the provision
must be interpreted as if it were wiitten so as o be enforceable o the maximum extent
permitted by applicable Law, and any such Deficiency does not affect the legaiity,
validity, permissibility or enforceability of the remainder of this Agreement in that
jurisdiction, or rander Deficient such or any other provision of this Agresment in any
ather jurisdiction.

(BY To the extant not prahibited by applicable Law, ihe Parties waive and exclude any
provision of Law, current or future, which renders any provision of this Agreement
Deficient in any respect.

{Cy  Sections 18.11(A) and 16.11{B) shall be of no force or effect io the extent that the
consequence of enforcing lhe ramainder of this Agreement without the Deficient
provision would be fo cause either Parly o lose a material henefit of its economic
bargain,

{0)  To the exteni not prohibited by applicable Law, the Parlies waive and exclude any
pravision of Law, currant or fufure, which operates to vary the duties, obligations or
liakilities of the Company or the investor in connection with any Transaction Document
so ihat the investor's rights, powers, benefits, econamic benefit, economic burden or
remediss are agversely affected {inciuding by way of delay or posiponement)_

Entire Agreement

{A) This Agreement and the Warran! insirument supersetda &l prior agreements,
understandings, negotiations and discussions, both oral and written, between the
Parties, their Affiliales and persans acting on their behalf with respect to tha subject
matter thereof and constiflte the entire agreemeant among the Parties with respect to
the subjaet matier thereto.

(B} Except as specifically set owt in this Agreement, neither the Campany nor the Investor
. makes any representation, waresnty, covenant or undertaking with respect io the subject
matter of this Agreement,
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16.13 Governing Law and Jurisdiction

(A)

(B}

)

DO0S4T00. 34

THIS AGREEMENT &ND ANY NON-CONTRACTUAL OBLIGATIGNS ARISING QUT
OF CR IN CONNECTION WiTH THiS AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE PROVINCE OF BRITISH
COLUMBIA AND THE FEDERAL LAWS OF CANADA APPLICAELE THEREUNDER.

WITH RESPECT TO ANY LEGAL ACTION OR PROCEEDINGS ARISING QUT OF OR
IN CONNECTION WITH THIS AGREEMENT OR ITS SUBJECT MATTER, EACH
PARTY IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISGICTION OF THE
SUPREME COURT OF THE PROVINCE OF BRITISH COLUMBIWA IN THE CITY CF
VANCOUVER, AND EACH PARTY IRREVOCABLY WAIVES ANY OBJECTION
WHICH IT MAY HAVE AT ANY TIME TO THE LAYING OF VENUE OF ANY SUIT,
ACTION OR PROCEEDING ARISING OUT OF OR RELATING HERETO BROUGHT
N ANY SUCH COURTS, IRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH
SUIT, ACTION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN
BROUGHT IN ANY INCONVENIENT FORUM AND FURTHER IRREVOCABLY
WANES THE RIGHT TO OBJECT, WITH RESPECT TO SUCH CLAIM, SUIT, ACTION
OR PROCEEDING BROUGHT IN ANY SUCH COURT, THAT SUCH COURT DOES
NOT HAVE JURISDICTION OVER SUCH PARTY, PROVIDED THAT SERVICE OF
PROCESS HAS BEEN MADE BY ANY LAWFUL MEANS.

Other than in relafion to Seciion 5.3, no third party shall have any rght to enforce any
tern or condition of this Agreement.

[Remainder of this page left intenfionally pfank}
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iN WITNESS WHERECF this Agreement has been executed and delivered on the date siated al the
beginning.
BAR GROW CORP.

By: (Signed)

NEW LIFE SCIENCES CAPITAL, LLC

By: _ {Signad)
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