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“APP Technology” means “the Aqueous Phytorecovery Process”, a patent-pending
process represented by the United States Patent and Trademark Office patent application
numberh developed and owned by Infusion Biosciences
Inc., that uses proprietary reagents to recover naturally water-soluble plant chemicals

including cannabinoids from cannabis plants, which is licenced to Infusion Biosciences
Canada Inc., an Affiliate of Sproutly;

“Board” means the board of directors of the JV Corp.

“Business” means the development, production, marketing, sale and distribution of
Cannabis Beverages for the regulated recreational adult-use markets, initially in Canada.

“Business Day” means any day exciuding a Saturday, Sunday or statutory holiday in the
Province of Ontario, Canada.

“Cannabis Beverages” means beverage products containing Infuz,0 Products in regulated
recreational adult-use markets.

“Claim” means any claim, loss, cost, expense, liability, fine, penalty, interest, payment
and/or damage, including reasonable counsel and other reasonable professional fees
incurred in connection therewith (provided that such fees and expenses shall only be
considered a Claim to the extent that such claim, loss, cost, expense, liability, fine,
penalty, interest, payment and/or damage is indemnifiable under this Agreement), but
excluding, in any event, exemplary or punitive damages, provided that the amount of any
such exemplary or punitive damages shall be included if paid or payable to a third party.

“Communication” means any notice, demand, request, consent, approval or other
communication which is required or permitted by this Agreement to be given ormade by
aParty.

“Co-packing Agreement” has the meaning described thereto in paragraph 4.2(b}(iii).

“Confidential Information” means any information relating to the Joint Venture or the
Business that is of a confidential or proprietary nature, including information relating to
the assets, business plans, customers, employees, equipment, financial statements and
financial performance, intellectual property, inventory, market strategies, operations,
pricing, products, suppliers, and trade secrets of any such Persons, their Affiliates or their
businesses, whether communicated in written form, orally, visually, demonstratively,
technically or by any other electronic form or other media, or committed to memory, and
whether or not designated, marked, labelled or identified as confidential or proprietary,
including Personal Iinformation; and all analyses, compilations, records, data, reports,
correspondence, memoranda, specifications, materials, applications, technical data,
studies, derivative works, reproductions, copies, extracts, summaries or other documents
containing or based upon, in whole or in part, any of the information listed above in this
paragraph but excluding information which:
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2.3 Shareholders’ Agreement

The Parties shall on or before May 30, 2019, or such later date as mutually agreed to among the Parties,
finalize the terms of the Shareholders’ Agreement, which shall include the following:

(1)

(2)

(3)

(4)

(5)

(6)

{7)
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Sproutly will be entitled to elect or appoint the Chairperson of the Board and Moosehead
will be entitled to appoint the Chief Executive Officer of the JV Corp.

That decisions of the Board shall be approved by way of majority vote of the Directors
present at a duly constituted meeting at which a quorum is present except that any issue
or dispute related to the use of Moosehead Brands will require unanimous Board
approval.

That in the event of an equality of votes at a Board meeting or at a meeting of
shareholders of the JV Carp., no Person shall be entitled to a second or casting vote.

Notwithstanding Section 12.6 hereof, in the event one Party (the “Vendor”) sells all of its
shares of the JV Corp. to a third party (the “Purchaser”) in accordance with the terms of
the Shareholders’ Agreement, the other Party shall, in conjunction with said sale, permit
the assignment of all of the Vendor’s rights and obligations under this Agreement to the
Purchaser.

That any issuance, transfer, sale, assignment, exchange, gift, donation or other disposition
of Shares ar the granting of any lien, mortgage, charge, security interest, pledge or
adverse claim relating to or in connection with any Shares or otherwise encumbering in
any way whatsoever any Shares requires the unanimous approval of both Parties, unless
atherwize agreed by both Partiss.

That in the event either Party receives an offer from an arm’s length party to sell all, but
not less than all, of its Shares of the JV Corp., the other Party shall have the option to
purchase such Shares on substantively the same terms and conditions as set out in such
offer.

Subject to the rights set out in subsection {6), that in the event that an arm’s length party
makes an offer to purchase all, but not less than all, of the Shares of the JV Corp. and
either Party wishes to accept such offer (the “Selling Shareholder”):

(i) if the total purchase price set out in such offer for all of the Shares of the JV Corp.
isin excess of* but belo hen the other Party (the
“Non-Selling Shareholder”) shall be obligated to sell 50% of its Shares of the JV
Corp. pursuant to said offer; or

(ii) if the total purchase price set out in such offer for all of the Shares of the JV Corp.
isin excess ofﬁthen the Non-Selling Shareholder shall be obligated
to sell 100% of its Shares of the JV Corp. pursuant to said offer;
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provided always that said total purchase price reasonably approximates the fair market
value of the Shares ofthe JV Corp., the Selling Shareholder actually sells 100% of its Shares
of the JV Corp. and that there is no substantive differentiation in the consideration per
Share received by the Selling Shareholder and the Non-Selling Shareholder.

For clarity, if the total purchase price is less than _ then the Non-Selling
Shareholder shall be under no obligation to sell their Shares.

ARTICLE2
FINANCIAL PROVISIONS

3.1 Contributions to the Joint Venture

On the Implementation Date, each of Sproutly and Moosehead shall contribute-in exchange
for the issuance of Shares and/or by way of shareholder loan, as determined by the Parties, upon receipt
of legal, commercial and tax advice in either case, to fund the working capital requirements of the Joint
Venture.

3.2 Third Party Financing

Commencing on the Effective Date, the Parties shall use commercially reasonable efforts to arrange third
party finandng for the JV Corp. from a commercial bank, on commercial terms acceptable to the Parties,
acting reasonably, in an amount of and the parties shall provide such guarantees and will meet
such other conditions or requirements in propartion toa their sharehaldings in the IV Corp. provided,
however, that neither Party shall be required to sign any guarantees or accept any liability for such
financing prior to the Implementation Date.

ARTICLE 4
LICENSING AND RESOURCE CONTRIBUTIONS

41 Licensing

The Parties shall make commercially reasonable efforts to secure all Licences, such that the Joint Venture
is authorized to conduct the Business in accordance with Applicable Law, including, but not limited to,
purchasing infuz:0 Products for use in the Business and producing and selling Cannabis Beverages.

4.2 Resource Contributions

(a) Sproutly shall make or use best efforts to cause its Affiliates to make the following contributions
to the Joint Venture:

(i) Infuz,0 Products for use in the Business, supplied at a cost pursuant to a perpetual supply
agreement (the “Supply Agreement”) and a brand licence agreement (the “Infuz;O
Brands Licence”). The Supply Agreement, the Infuz;0 Brands Licence, or agreements
related thereto shall include, but not be limited by, the following terms:
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(ii}

(iii)
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A that during the Exclusivity Period, the JV Corp. shall have the exclusive
rightto:

a. purchase Infuz;O Products, exclusively for the production of
Cannabis Beverages and not for the production of
pharmaceutical or medicinal product, non-beverage edibles, or
any product manufactured from hemp; and

b. manufacture and sell Cannabis Beverages containing Infuz,0
Products;

in Canada and in any Expansion Territory.

B. Infuz;0 Products will be sold at cost plus a margin to be agreed upon by
the parties each acting reasonably, but subject to such reductions as
necessary to ensure that the JV Corp. is treated as the most favoured
customer.

provision of technical support to the Joint Venture on an as-needed basis in respect of
the use of Infuz,0 Products in the Business.

provision of expertise to the Joint Venture on an as-needed basis including in respect of
produet vesearch and development; marketing and product planning and distribution
logistics; and infrastructure support including financial reporting, sales tracking, legal,
administration and information technology.

(b) Moosehead shall make or use best efforts to cause its Affiliates to make the following
contributions to the Joint Venture:

(i)

(ii)

(iii)

(iv)
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subject to Applicable Law and paragraph {ii), the right to use such of the Moosehead
Brands in connection with the Business pursuant to a licence agreement (the
“Moosehead Brands Licence”) as may be reasonably requested by the JV Corp.

developing a brand strategy for the Business and the Cannabis Beverages that, as
permitted by Applicable Law, leverages the equity in the Moosehead Brands and/or using
reasonable efforts to lobby the applicable Governmental Bodies in Canada for the right
to use the Moosehead Brands with respect the Business and/or the Cannabis Beverages.

if approved by the Board, access to the production facility in Saint John (including its
production staff and other human resources as required) pursuant to the terms of a
manufacturing agreement (the “Co-packing Agreement”).

any Cannabis Beverages manufactured and packaged by Moosehead will be charged to
the Joint Venture at cost plus a margin of per hectoliter of finished product in respect
of annual production less than [Jlllrectolitres and a margin of [ for annual
production in excess of [ llllhectolitres but subject to such reductions to ensure thé
JV Corp. is treated as the most favoured customer.
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12.1 Time of Essence
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ARTICLE 12
GENERAL PROVISIONS

Time is of the essence in all respects of this Agreement.

12.2 Notices

Any Communication must be in writing and either: delivered personally or by courier sent by prepaid
registered mail; or transmitted by e-mail or functionally equivalent electronic means of transmission,
charges (if any) prepaid.

Any Communication must be sent to the intended recipient at its address as follows:
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To Sproutly at:

Attention:
Cmail:

with a copy to:

Attention:
Email;

To Moosehead at:

Attention:
Email;

with a copy to:

Attention:
Email:

[Redacted: confidential
contact information)
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[Redacted: confidential
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[Redacted: confidential
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be signed and delivered, by their
respective authorized signatories, as of the Effective Date.

SPROUTLY CANADA, INC.
[Redacted
signature]
| have authority to bind the Corporation
OCC HOLDINGS LTD.
[Redacted:
signature]
| have authority to bind the Corporation
[Redacted:
signature]

| have authority to bind the Corporation
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