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
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
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
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















          


(hereinafter referred to as the “”


––

      




(hereinafter referred to as the “”




 

 



 

shall commit to fund the Corporation up to $9,000,000 (the “”
    

            
$500,000 each (each, a “Tranche”        

               



 



            



1. 

             


“Adjusted Conversion Price”
     















“”   


“”  


“”

“”



               
            
               




“”  


           



“” 


“”

“”


“Commitment Fee” 

“Commitment Period”             


“”

“”               
               
               


“”   
           









“”
              


“Cool Down Period”            
Corporation shall not be entitled to issue a Debentures without the Investor’s prior written cons







    
  

 



    

           
  

 


          

    




 
              


 




               



       










 



 

              
       
    










“Corporation Bank Account”





“”

“”          
    
 



“DRS”

“  ” means an aggregate fee equal to $600,000 payable on the First



"Drawdown Notice” 

“Eighteenth”


“Eighteenth ” 


“Eighth”


“Eighth ”


“Eleventh”


“Eleventh ”


“”


     
ays of the Corporation’s receipt of written notice from the Investor of such breach, delay or









              
               








–



                

 
             




or any part of the Corporation’s assets or property      







            



              
’s assets             



           






     

ration’s business


              











             



                



        


“Fifth”


“Fifth ”


“Fifteenth”


“Fifteenth ”


“”   


“”

“”



“Fourteenth”


“Fourteenth ” 


“Fourth”


“Fourth”


“”



“”

“”

































“out of the money” less, in the case of any such hedge arrangements with a lender that permit “netting”,


















 

“” has the meaning attributed to such term in Section 

“”




“Investor Call” 
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“Investor Call Notice” has the meaning attributed to such term in Section 2.2.3, in the form attached 
hereto as Exhibit 4;

“Issuance Date” has the meaning attributed to such term in Section 2.1; 

“Late Issuance” has the meaning attributed to such term in Section 2.2.6;

“Lien” means in respect of any person, any mortgage, debenture, pledge, hypothec, lien, charge, 
assignment by way of security, hypothecation or security interest granted or permitted by such person 
or arising by operation of law, in respect of any such person’s property and assets, or any consignment 
or capital lease of property by such person as consignee or lessee or any other security agreement, 
trust or arrangement having the effect of security for the payment of any debt, liability or obligations;

“Losses” has the meaning attributed to such term in Section 8.3;

“Make-Whole Amount” Amount means, in the event that the Adjusted Conversion Price with respect 
to any conversion of Debentures into Common Shares is greater than the Conversion Price, the 
amount by which the aggregate Adjusted Conversion Price of such Debentures exceeds the aggregate 
Conversion Price of such Debentures, calculated as follows: (A divided by B) minus (A divided by C) 
multiplied by D, where: 

A = the total principal amount of Debentures to be converted into Common Shares

B = the Conversion Price 

C = the Adjusted Conversion Price 

D = the closing price of the Common Shares on the CSE (or such other stock exchange on which the 
Common Shares are then principally traded) on the Trading Day immediately preceding the date on 
which a Conversion Notice is delivered to the Corporation (or, in the event of the automatic conversion 
of the Outstanding Principal upon the maturity of a Debenture, the Maturity Date of such Debenture);

“Material Adverse Effect” means the occurrence of any one or more events, circumstances, 
conditions or changes which (i) material adversely affects, or would reasonably be concluded to have 
a material adverse effect on the Corporation and its Subsidiaries’ businesses, assets, operations, 
property, financial results, liabilities or financial condition, in each case taken as a whole; (ii) prohibits 
the Corporation from performing any of its obligations under this Subscription Agreement in any 
material respect; or (iii) a material breach by either the Corporation or Green Stripes Natural Ltd of the 
Purchase Order which, if curable, is not cured within ten (10) Business Days of either of the parties to 
the Purchase Order receipt of written notice from the other party to the Purchase Order of such breach, 
delay or failure; or (iv) individually or in the aggregate (taking into account all other such changes or 
effects), has had, or could reasonably be expected to have, the effect of:

 

 

 

 
;








“”


“Nineteenth”


“Nineteenth ” 


“Ninth”


“Ninth ”


”

“”


“”



“”

 

 

 


 



                
 

            



“”




          


     










(iv) to the extent permitted by clause (iii) of the definition of “Permitted Debt”, capital leases and the





                  




“”


       “ ay” shall not include any day:    

    
“ay” if the lack of trading is not due to a suspension requested by the Corporation or the
        
              
“ay” in writing by the Investor;

“”

“”














for the purposes of this definition the term “acquisition” shall include a capital lease and the term
“acquire” shall have a corresponding 

“Purchase Order”


“”

            


“”


“”









“Seventeenth ”           


“Seventeenth ”


“Seventh”


“Seventh ”


"Share Commitment Fee”          






“Share Consolidation” 

“Sixteenth ”  


“Sixteenth ”


“Sixth”


“Sixth ”


“”

“”

“”              


“Tenth”


“Tenth ”


“”


“”


“Thirteenth”









“Thirteenth ”     


“”

“Trading Day”


“”

“”

      

               





“Twentieth ”


“”



“Warrants”
       



“Warrant Exercise Notice”         


“Warrant Exercise Price” 




 

 





















2. 

           

                








 








Corporation’s payment










Corporation’s payment




the Corporation’s payment




     

   
“”





    
     
   












 
     
    
     
    
     
(the “”)





    
 
    









  
     
    
     
    
     
(the “”)





    
    
    









  
     
    
     
    
     
(the “”)





    
    
    














 










  
     
    
     
    
     
(the “”)





    
    
    









  
     
    
     
    
     
(the “”)





    
    
    









  
     
    
     
    
     
(the “”)





    

    









  
     
    
     
    
     
(the “”)





    
    
    
















 






  
     
    
     
    
     
(the “”)





    
    
    









  
     
    
     
    
     
(the “”)





    
    
    









  
     
    
     
    
     
(the “”)





    

    









  
     
    
     
    
     
(the “”)





    
    
    






  
     
    














 




     
    
     
(the “





    
   
    









  
     
    
     
    
     
(the “”)





    
   
    









  
     
    
     
    
     
(the “”)





    

    









  
     
    
     
    
     
(the “”)





    

    









  
     
    
     
    














 

     
(the “”)





    
   
    









  
     
    
     
    
     
(the “”)





    
   
    









  
     
    
     
    
     
(the “”)





    
   
    









  
     
    
     
    
     
(the “”)





    

    








discretion delay the subscription to a given Tranche from the Second Closing should the Investor’s












and (ii) the date on which the Investor’s holdings of Common Shares, including Common Shares
            
             


            





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
            
     









 
            
        


   



    
  




 


              
      
            “
”
    

             

        








, up to and including the date the Investor’s notice to the Corporation of its redemption

 


 

 
Tranche (the “”


 



 


 $600,000 by way of set off against the Corporation’s payment obligation with respect to













 

 


 
               




                

 


 
             

              


 


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



 
(the “”);


 the First Closing Date from the Corporation’s counsel
    
      
             


 
            
           
               

    
   


 
             
           
               
            

   
           
             


 

           


              


             


 












 



  



             


 

                


                
          




    





 
       
              
“
”

              


              



     



 



 

















             


          



 the applicable Closing Date from the Corporation’s
               


 
      
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              
 
   
             


             


 

             


                


    




  


 

 
delivered to the Investor written notice (the “”) of its intention to issue the


 

 
         

the Corporation’s

               


 

       


 













 The Investor’s Representations and Warranties






 

 

 


             
            


 
   
    


 

               
              


 

 

   


 
   

       



              



 


           











 The Investor’s registered and head office


 

 



 

   
  


 




 Corporation’s Representations and Warranties



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

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
             



 . The Corporation’s authorized capital consists of an unlimited number of C


    

           
          


             


               
            
                
            



 


              






 

             


              


             





      

“”
              

             

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       
       







 







        





           

   


 The Corporation’s Covenants




 


 
              
          
       


of the Corporation’s business.

 


           


 
              
        










            
maintain the listing of the Common Shares on the CSE and to maintain the Corporation’s
status as a “reporting issuer” not in default of the requirements of applicable securities laws.

   

             


 



             
   





            

the Investor’s actual losses with respect to such breach.

         
            
    
          
             
 


           


 


            

  


 

   
whole, or the Corporation’s ability to perform any of its obligations under this Subscription
         



    













 



 


 
      



 



     


            

    


              
         
            


 
            
    

            
       


            


 



  
      
         


 
      

          
             

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              


     



 

 
the Investor’s purchase of         
            
      


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

           
               

      






 
                 

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

 





 
   
’

 arm’s length parties, except in
accordance with their terms in the ordinary course of the Corporation’s business, consistent

arm’s length parties on commercially 

 
  
            
Corporation’s business         
   s of the Corporation’s issued and outstanding Common Shares
        


             


             

material Subsidiary in the ordinary course of the Corporation’s business;


 



 
           








   




 

 



 

 

   








            




          
          



 each party’s 

 

 


 


 

 


 



 

           
“ ”) from and against any and all actions, claims, losses, damages, liabilities,
ing legal fees) and taxes (together, “”)









            
            

    
            



            
           
Corporation under this Subscription Agreement and the Corporation’s use of the proceeds thereof; or
               

             



 
      



        
         


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     






                

“portable format” (“.pdf”) form or by any other electronic means will: (i) have the same effect



















/s/ "Tim Moore"

/s/ "Gordon Clissold" 

/s/ "Benjamin Pershick"

















 [•],(the “”)

 (the “”)








 

 (the “Holder”)








 (the “”)

, 2022 (the “”) entered into
        
convertible debenture (the “”) in favour of the Holder and promises to pay the





 


               


 “”      



 “” has the meaning attributed to such term in Section 

 “ ” means Common Shares issuable upon conversion of the








 “” 
            
   
             
   




 “” 

 “” 

 “” 

 “ ” means: (i) the issuance of any Equity Securities that do not require the
          
           
     


 “” means “U.S. person” as that term is defined in Rule 902(k) of Regulation S



 “” means the United States Securities Act of 1933, as amended.

 

    





 



Issue Date (the “”)

 





 


 













 

                 
exercisable in the Holder’s sole discretion, at any time prior to the Maturity Date, to convert the Outstanding
      Conversion Shares at the Conversion Price (an “
”).

 

                  
in the Holder’s sole discretion to: 

              


  

    
          
             
 



 

 

  


                

the Holder shall have the right, exercisable in the Holder’s

           
            

            
           

    


 



form of Schedule “1” annexed hereto (the “”), duly executed by the Holder, exercising
the Holder’s right to convert the Outstanding Principal in accordance with the provisions of this Article 2.
       
    








                



 

                 

        
 

   


             




       
               
           

              
       



              
       




 


 

the Maturity Date (a “”), as applicable, the Corporation shall pay to the Holder the greater
   



 



           

               
    , up to and including the date the Holder’s notice to the










 



   




 







 


             
     



 


                  
          




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




 

 


 

 
     

                 
             


   

the Corporation’s guarantors or sureties and others and with other securities as the Holder
prejudice to the liability of the Corporation to the Holder or the Holder’s
           
         
          







 


               











 

               
Debenture (in this Section referred to as a “”) must be in writing and is sufficiently given if delivered

                

     
      



 


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
   

           
        
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





 

 “” means any of the following Taxes imposed on, or with resp

          













Act (Canada), (C) Taxes that arise as a result of a Holder’s refusal to provide




 “  ” means any United States federal withholding tax

Revenue Code of 1986, as amended (the “”), any current or future

             
   


 “” means: (a) Taxes, other than Excluded 




 “” means Taxes imposed       

 
          


 “” means all present or future stamp, court or documentary, intangible,
 



 “” means all present or future taxes, levies, imposts, duties, deductions,



 


           
           



 


              


             


 

             
respective directors, officers, employees, agents, partners and investors (collectively, the “







”) from and against any and all actions, claims, losses (excluding consequential losses), damages

legal fees) and taxes (together, the “”) incurred by such Indemnified Parties arising out of or in
             



    




 







 





 




               



 




 


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




          
              


             



 
 


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

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 








            
            



 



            





 






 




 

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









 










 


This conversion and the Corporation’s obligation to issue the Common Shares under the
       

  
  


            
 











 

 

 








               

          





                


 
                


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
   
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
 
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 
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
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 















 ●

 [●]



●

        

 (the “”), being the registered holder of the warrants 
 . (the “”)   each a “” and collectively, 

“”) is entitled, at any time from the date of this Warrant Certificate until the Expiry Time (as
 


time) on [●], 





             






into the title of any such Holder. The Warrants represent the “Warrants” issuable by the Company to the
[●]

(the “”).


 

            



 “” means the period commencing on the date hereof and ending at


 “” means the common shares in the capital of the Company as such



 “” means 



 “” of a Common Share at any date means the volume weighted








   


 


      
            




 “” means $●


 “” means the exercise notice annexed to this Warrant C

 “” means June [●], 2027

 “” means 

 “” shall have the meaning ascribed thereto on the face page hereof;

 “ ” shall have the meaning ascribed to it in Section  



 “” means an individual, corporation, partnership, unincorporated association,
      


 “ ” has the meaning set out in Section    


 “  ” means the securities commissions or similar



 “” means the transfer form annexed to this Warrant Certificate;

 “” means “U.S. person” as that term is defined in Rule 902(k) of Regulation
           


 “” means the United States Securities Act of 1933, as amended;

 “” means a warrant exercisable to purchase one Common Share at the Exercise


 “” means this warrant certificate; and

 “” means the Common Shares issuable upo







 



 

         
     

    
            



           






 

            


            


             
 


 


     


  
     

 
            



 



           








 




     



 






 
    

             

 



            





             




 
 


 





 



 
             
             




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

 
             



 




 
         
            



 





 

 


              






 


            
     
          
           
      
          






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



         



        
              


      


            
  

















            
          

         

    
            



           


          


         

            



 



          



















            




              














 

               




 


          



 



other stock exchange on which the Company’s securities are listed as long as the



              



  

 






       



              




             



 


              

            


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

 




 
           








          





             











 







             
appropriate instrument evidencing the Holder’s right 
 
              


               









 

 
   
(herein called a “ ”) whether by way of reorganization,


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
     





  
















       
          



              



      



 



Exercise Notice (a “”), the 


 





              
  only, “
day” shall mean a day during which the 

             
“day” shall not include any day: (i) on which the Common Shares are scheduled to trade


would be no effective trading would still be considered as a “day” if the lack of trading




“day” in writing by the Holder.

 




    

             


 
Company’s securities are listed, if a









              



               
       


 




 



 



              



                  



 






 
 

 

 All references to “$” or “dollars” shall be to Canadian dollars.

   
   















 

  

  













 INC. (the “Company”)



 



               



             


              



 

 

















 







          
     


 



 



 
             







 


 




 



























  









 

 

 






   






  

 





 











             














 


[…]















 


 


Rule 902(k) of Regulation S under the United States Securities Act of 1933, as amended (the “
”)) or a person within the United States 



 

 

    
   
 

  
 


  

  
 
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