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SUPERIOR COURT OF THE STATE OF CALIFORNIA
COUNTY OF LOS ANGELES, SOUTH DISTRICT

2567423 ONTARIO, INC., a Canadian corporation; Case No. 21 LB O0Oz222
RAYRAY INVESTMENTS, INC., a Canadian

corporation; KW CAPITAL PARTNERS, Ltd., a
Canadian corporation; K2 PRINCIPAL FUND, L.P., a VERIFIED COMPLAINT FOR:
Canadian partnership; ANSON EAST MASTER FUND, | 1. BREACH OF CONTRACT;

L.P., a Cayman Islands partnership; ANSON 2. BREACH OF FIDUCIARY
INVESTMENTS MASTER FUND, L.P., a Cayman DUTY;

Islands partnership; BAROMETER EQUITY POOL; 3. INTENTIONAL
BAROMETER TACTICAL BALANCE POOL; INTERFERENCE WITH
BAROMETER TACTICAL INCOME POOL; CONTRACTUAL

HADRON HEALTHCARE AND CONSUMERS RELATIONS; and

SPECIAL OPPORTUNITIES FUND; PARKWOOD 4. INTENTIONAL

MASTER FUND, LTD., a Cayman Islands corporation; INTERFERENCE WITH
SAMARA FUND, LTD., a Canadian corporation; DANI PROSPECTIVE
WARSHAGER, an individual; MARTIN FIX, an ECONOMIC ADVANTAGE

individual, MATTHEW CONDUIT, an individual,

Plaintiffs,
VS.

MXY HOLDINGS LLC, a Delaware Limited Liability
Company; JORDAN LAMS, an individual; KEVIN
MARRONE, an individual; and DOES 1 through 100,
inclusive,

Defendants,
and

MXY D, INC., a Delaware Corporation,

Nominal Defendant.
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The Plaintiffs named in this Complaint — both directly and derivatively, on behalf of
Nominal Defendant, MXY D, Inc. — allege as follows:
INTRODUCTION

1. Defendant MXY Holdings, LLC (“MXY H”) is a Delaware limited liability
company best known for its “Moxie” brand of cannabis concentrates, extracts, and other products
targeted towards customers that consume cannabis through means other than smoking. The
cannabis products manufactured by MXY H (and through its various subsidiaries and affiliates,
collectively “Moxie”) are distributed in more than 250 dispensaries nationwide, including in
California, Michigan, Nevada, and Pennsylvania. MXY H’s principal place of business is in Long
Beach, California.

2. Defendants Jordan Lams (“Defendant Lams”) — the Chief Executive Officer and a
manager of MXY H — as well as another officer and manager — Defendant Kevin Marrone
(“Defendant Marrone”’) — have been the stewards of Moxie since before the events at issue herein,
and had big plans to take MXY H public. In 2019, Defendants used this “Go Public” plan to entice
investors from around the world to contribute tens of millions of dollars in the form of convertible
debt and equity. At issue in this Complaint is Plaintiffs’ contribution of nearly $20 million dollars
through the investment vehicle Nominal Defendant MXY D, Inc. (“MXY D”). Plaintiffs’
contribution into MXY D, combined with other investors, totaled $35.6 million, which MXY D
loaned to MXY H. Those funds were to be repaid (with interest) to MXY D if MXY H failed to go
public by May 17, 2021.

3. Defendants failed to take MXY H public as of the May 17, 2021 deadline mandated
by the investment instruments used to solicit the funds raised from Plaintiffs and others.

4. Rather than show true leadership and work to remedy this failure — and repay the
investors to whom they and MXY H made commitments — Defendants Lams and Marrone spent
the months preceding the May 17, 2021 deadline, and after, self-dealing and breaching fiduciary
duties in a calculated effort to simultaneously enrich and protect themselves (and their allies),
while, at the same time, abusing the governance of MXY H and MXY D for the purpose of

preventing Plaintiffs from protecting their investment in the Moxie endeavor.
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5. Among the claims alleged herein include the demand that MXY H repay the
undisputed $35.6 million matured debt (plus interest) that was due to be paid to MXY D no later
than May 17, 2021 and that MXY H has failed to repay in its entirety. This loan from MXY D to
MXY H was funded by MXY D’s Class B shareholders (of which Plaintiffs represent a majority
of the amount invested into MXY D). Upon repayment of the debt owed by MXY H to MXY D,
the Nominal Defendant is obligated to return those funds to Plaintiffs and the other Class B
shareholders. As a result of Defendants’ machinations — which included rendering MXY D a ghost
ship without any directors or officers authorized to collect this debt and manufacturing barriers to
repayment within the governance of MXY H through separately disloyal acts — Plaintiffs have no
choice but to collect that debt derivatively, on behalf of MXY D.

6. As alleged herein, the conduct of Defendants has also directly injured Plaintiffs by
compromising (and threatening to further impair) their rights as Class B shareholders of Nominal
Defendant MXY D, in a manner that benefits the Class A shareholder of MXY D, which just so
happens to be MXY H (the entity for which Defendant Lams serves as CEO and manager and
Defendant Marrone serves as Executive Vice President and manager). Given that MXY H is both
the parent of MXY D, and controls MXY D as the sole controlling shareholder, the propriety of
transactions involving both entities is measured by the “fairness” test, and the transactions
challenged herein have been anything but fair and have inured to the benefit of MXY H (the
Class A shareholder of the subsidiary), at the expense of the Class B shareholders of Nominal
Defendant MXY D.

7. Finally, and of equal importance to the other claims alleged herein, given that
Defendants Lams and Marrone have rendered MXY H unable to act (through their separate
breaches of duties to MXY H), and, separately, have rendered MXY D leaderless (with no director
or officer), neither MXY H nor MXY D can function, which further threatens the rights of
Plaintiffs as well as Nominal Defendant MXY D. Defendant Lams’ decapitation of MXY D, as
well as the self-interested (and therefore disloyal) disruption of a functioning MXY H has been
conducted and committed with the support and assistance of his allies including Defendant

Marrone, as well as David Hayes, MXY H’s General Counsel, both of whom are beholden to and
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controlled by Defendant Lams. As such, in this action, and as soon as possible, Plaintiffs will be
seeking (in addition to injunctive relief prohibiting the dissipation of assets) the appointment of a
Receiver over MXY H and MXY D.

THE PARTIES

8. Plaintiff 2567423 Ontario Inc. (“256 Ontario”) is a foreign entity with a principal
place of business outside of the United States. At all times, including the time of the transactions
complained of herein, 256 Ontario had and continues to hold Class B shares of Nominal
Defendant MXY D.

0. Plaintiff Rayray Investments Inc. (“Rayray”) is a foreign entity with a principal
place of business outside of the United States. At all times, including the time of the transactions
complained of herein, Rayray had and continues to hold Class B shares of Nominal Defendant
MXY D.

10. Plaintiff The K2 Principal Fund L.P. by its General Partner, K2 Genpar 2017 Inc.
(“K2”) is a foreign entity with a principal place of business outside of the United States. At all
times, including the time of the transactions complained of herein, K2 had and continues to hold
Class B shares of Nominal Defendant MXY D.

11. Plaintiff Anson East Master Fund LP (“Anson East”) is a foreign entity with a
principal place of business outside of the United States. At all times, including the time of the
transactions complained of herein, Anson East had and continues to hold Class B shares of
Nominal Defendant MXY D.

12. Plaintiff Anson Investments Master Fund LP (“Anson Investments”) is a foreign
entity with a principal place of business outside of the United States. At all times, including the
time of the transactions complained of herein, Anson Investments had and continues to hold Class
B shares of Nominal Defendant MXY D.

13. Plaintiff Barometer Equity Pool (“BEP”) is a foreign entity with a principal place
of business outside of the United States. At all times, including the time of the transactions
complained of herein, BEP had and continues to hold Class B shares of Nominal Defendant

MXY D.
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14. Plaintiff Barometer Tactical Balanced Pool (“BTBP”) is a foreign entity with a
principal place of business outside of the United States. At all times, including the time of the
transactions complained of herein, BTBP had and continues to hold Class B shares of Nominal
Defendant MXY D.

15. Plaintiff Barometer Tactical Income Pool (“BTIP”) is a foreign entity with a
principal place of business outside of the United States. At all times, including the time of the
transactions complained of herein, BTIP had and continues to hold Class B shares of Nominal
Defendant MXY D.

16. Plaintiff Hadron Healthcare and Consumer Special Opportunities Fund (“Hadron”)
is a foreign entity with a principal place of business outside of the United States. At all times,
including the time of the transactions complained of herein, Hadron had and continues to hold
Class B shares of Nominal Defendant MXY D.

17. Plaintiff KW Capital Partners Ltd. (“KW Capital”) is a foreign entity with a
principal place of business outside of the United States. At all times, including the time of the
transactions complained of herein, KW Capital had and continues to hold Class B shares of
Nominal Defendant MXY D.

18. Plaintiff Parkwood Master Fund LTD (“Parkwood”) is a foreign entity with a
principal place of business outside of the United States. At all times, including the time of the
transactions complained of herein, Parkwood had and continues to hold Class B shares of Nominal
Defendant MXY D.

19. Plaintiff Samara Fund Ltd. (“Samara Fund”) is a foreign entity with a principal
place of business outside of the United States. At all times, including the time of the transactions
complained of herein, Samara Fund had and continues to hold Class B shares of Nominal
Defendant MXY D.

20. Plaintiff Dani Warshager is an individual who, at all relevant times herein has
resided in, and continues to reside in, Toronto, Canada. At all times, including the time of the
transactions complained of herein, Mr. Warshager had and continues to hold Class B shares of

Nominal Defendant MXY D.
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21. Plaintiff Martin Fix is an individual who, at all relevant times herein has resided in,
and continues to reside in, Toronto, Canada. At all times, including the time of the transactions
complained of herein, Mr. Fix had and continues to hold Class B shares of Nominal Defendant
MXY D.

22. Plaintiff Matthew Conduit is an individual who, at all relevant times herein has
resided in, and continues to reside in, Toronto, Canada. At all times, including the time of the
transactions complained of herein, Mr. Conduit had and continues to hold Class B shares of
Nominal Defendant MXY D.

23. The above-referenced plaintiffs shall be collectively referred to, herein, as
“Plaintiffs.” Collectively, these Plaintiffs represent the majority of the holders of Class B shares of
Nominal Defendant MXY D and a majority of the number of Class B shares in MXY D.

24. Defendant MXY H is a limited liability company registered in Delaware, in 2018,
with a principal place of business in Long Beach, California. Plaintiffs are informed and believe,
and thereon allege, that, prior to 2018, MXY H operated using the name MCY Management
Holdings, LLC. MXY H operates a variety of subsidiaries, including Pure CA, LLC (which
operates the California Moxie operations). MXY H is also the sole holder of Class A shares in
MXY D, which are the sole voting shares of that entity, vested with all rights to govern, control,
and operate MXY D.

25. Defendant Jordan Lams (“Defendant Lams”) is an individual whom the Plaintiffs
are informed and believe and thereon allege resides in Long Beach, within Los Angeles County,
California. Defendant Lams is a founder and Chief Executive Officer of MXY H, as well as a
manager on MXY H’s four-person Board of Managers.

26. Defendant Kevin Marrone (“Defendant Marrone™) is an individual whom the
Plaintiffs are informed and believe and thereon allege resides in Long Beach, within Los Angeles
County, California. Defendant Marrone is a founder and Executive Vice President of MXY H, as
well as a manager on MXY H’s four-person Board of Managers.

/17
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27. Plaintiffs are informed and believe and thereon allege that the individuals and/or
entities designated herein as DOES 1 through 100 are the agents and/or representatives of the
named Defendants herein, and each of them, and in doing the acts complained of herein, acted in
their capacities as agents, representatives and or co-conspirators of the named Defendants, thereby
making them a part of this action. As soon as the specific names and capacities of the DOE
Defendants are ascertained, this Complaint will be amended to reflect same.

28. Nominal Defendant MXY D, Inc. (“MXY D”) is a corporation registered in
Delaware whose sole assets are the now matured debt instruments owed to MXY D by MXY H
totaling $35.6 million (plus accrued and unpaid interest), and which MXY H has not satisfied
either in part or in full. Upon repayment by MXY H, MXY D is obligated to repay Plaintiffs, as
Plaintiffs (and the other Class B shareholders) funded MXY D’s investment into MXY H and have
an entitlement to 100% of the economic interest in MXY D. As alleged herein, MXY H, as the
sole holder of Class A shares in MXY D (the only class of shares with any governance rights in
MXY D) has caused MXY D to have no director and no officer, and as such, there is no single
person or entity authorized to act on MXY D’s behalf. MXY D’s wholesale decapitation by
MXY H (preventing MXY D from taking action to recover the tens of millions of dollars owed by
MXY H) is among the facts on which the derivative and injunctive relief herein are sought, in
addition to the need for appointment of a receiver.

JURISDICTION AND VENUE

29. Jurisdiction and venue are appropriate in this Court because (i) all or a substantial
part of the acts, omissions, breaches, causes of action, and injuries alleged herein occurred in the
County of Los Angeles, State of California; (ii) the parties do business in the County of Los
Angeles, State of California; and (iii) because a substantial portion of the documents, witnesses,
and evidence relevant to the causes of action asserted herein are located within the County of Los
Angeles, State of California.

/17
/17
/17
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FACTS COMMON TO ALL CAUSES OF ACTION

30. As alleged above, MXY H manufactures and sells cannabis products under the
brand name “Moxie.” MXY H (through its predecessor) first sold products under that brand name
in 2014 in California, and by 2015 it had begun expansion into other states. In 2017, Pure CA,
LLC — a MXY H subsidiary — was granted among the first California state cannabis licenses. That
year, Pure CA, LLC was also awarded what is known in the industry as a “vertically integrated
license” in Lynwood, California, which means that MXY H had been granted the authority to
conduct cannabis manufacturing at all stages of production “from seed to sale.” MXY H built a
facility in Lynwood, and became the first functioning California licensed cannabis manufacturing
operation in 2018.

31. At issue in this action is a significant capital raise conducted by MXY H in 2019,
which included both convertible debt and equity investment. The Plaintiffs named herein — each of
whom are foreign investors — participated in that capital raise through, among other things,

MXY D.

32. That convertible debt aspect of Plaintiffs’ investment was structured through
Nominal Defendant MXY D. The capital raised from Plaintiffs pursuant to the instruments at issue
herein resulted in an infusion into MXY H of $35.6 million by MXY D, in the form of convertible
debt, all of which has matured, and is due and owing to MXY D.

Plaintiffs and Other Investors Contribute $35.6 million into Moxie Through Nominal
Defendant MXY D, in the form of Convertible Debt held by MXY D

33. Most of the funds raised by MXY H during its 2019 capital raise was through a
convertible debt vehicle referred to as a “convertible debenture,” wherein MXY H borrowed
nearly $35,934,000 from various investors, in exchange for which it issued the debenture
instruments, which would convert into equity of MXY H once MXY H went public, so long as
that occurred within two years. The overwhelming majority of these debentures — $35.6 million of
the total $35.9 million — were purchased using funds from non-US citizens (including Plaintiffs),
whose investment was funneled through Nominal Defendant, MXY D, referred to as a “blocker

corporation.” As such, there were only four direct holders of convertible debentures in MXY H:

17576.1:10303688.2 8
COMPLAINT




ERVIN COHEN & JESSUP

o w0 9 & A W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

MXY D (holding most of the debentures) and three domestic investors. Those three domestic
holders of the debentures are not parties to this action.

34, By investing their funds through MXY D, Plaintiffs and the other foreign investors
received Class B shares of MXY D. MXY D was then to use the funds invested by Plaintiffs and
the other Class B shareholders to purchase convertible debentures in MXY H, and hold those
debentures for its Class B shareholders (Plaintiffs and the other investors). Although MXY D was
to be the technical holder of the convertible debentures, if those instruments converted into equity
in MXY H, the Plaintiffs, and each of the other Class B shareholders of MXY D, would receive
their equity in MXY H in direct proportion to their investment into MXY D. If the debt did not
convert into equity (as was the case), MXY H was to repay those funds to MXY D, with interest,
which would then return each of the Plaintiffs’ investment (and the other Class B shareholders),
with interest.

35. Nominal Defendant MXY D was incorporated on or around April 23, 2019 by
MXY H, for the sole purpose of holding the convertible debentures in MXY H funded by these
foreign investors, including Plaintiffs. As alleged herein, MXY H failed to “go public,” and, as
such, MXY D is entitled to a full return of funds it contributed to MXY H, using funds it received
from its Class B shareholders, plus interest. MXY D’s structure and governance has been abused
by Defendants MXY H, Lams, and Marrone so as to prejudice and injure the Plaintiffs, whose
rights to receive a return of their investment, with interest, has been compromised by Defendants
MXY H, Lams, and Marrone. The structure and governance of MXY D, which has been abused by
Defendants, is as follows.

36. MXY D was structured to have two classes of stock, and, on or around April 30,
2019, a manager of MXY H, non-party Zev Scherl, caused MXY D to issue those two classes of
shares:

(a) Class A stock (100 shares issued at one cent each), which were vested with
all voting and governance rights in and to MXY D, even though the Class A shareholders
contributed no funds to MXY D nor does its Class A shareholder possess any right to distributions

or economic rights. Mr. Scherl caused MXY D to issue all of those Class A shares to MXY H
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which is, and at all relevant times has been, the holder of all 100 shares of Class A stock in
MXY D. Put simply, MXY H has complete control over MXY D.

(b) Class B stock (35,609 shares at $1000 per share), which were issued to
Plaintiffs and the other foreign investors. Although Plaintiffs and the other holders of the Class B
stock possess all rights to distributions from MXY D, they were given no governance rights
whatsoever. Plaintiffs, collectively, hold a majority of those shares. Plaintiffs’ collective
investment is responsible for more than 55% of the cash used by MXY D to purchase the
debentures in MXY H.

37. As a result of this structure, MXY H, as holder of the Class A stock in MXY D,
was vested with the sole right to control the business affairs of MXY D, and owed fiduciary duties
to Plaintiffs (holders of the Class B stock in MXY D), including the duties of loyalty, good faith,
and care. Moreover, any and all dealings between MXY H and MXY D are governed by the
“fairness” standard, because MXY H controls MXY D (MXY H’s subsidiary and creditor).

38. In or around May 2019, each of the Plaintiffs signed a subscription agreement with
MXY D memorializing their purchase of Class B shares of MXY D.

39. Using Plaintiffs’ funds, as well as the funds contributed from other Class B
shareholders, MXY D then paid $35,609,000 to MXY H to purchase 35,609 convertible
debentures in MXY H (“MXY D’s Debentures”), as memorialized in a Subscription Agreement
between MXY D and MXY H (the “MXY D Subscription Agreement”) executed in or around
early May of 2019. A true and correct copy of the MXY D Subscription Agreement is attached
hereto as Exhibit A.

40. Upon receipt of funds, MXY H issued a debenture certificate, signed by MXY H,
in which the terms of MXY D’s Debentures and, if necessary, terms of repayment, were explicitly
laid out (the “Debenture Certificate”). A true and correct copy of the Debenture Certificate is
attached hereto as Exhibit B.

41. According to the terms of the Debenture Certificate, the maturity date for
MXY D’s Debentures was May 17, 2021 (the “Maturity Date”), such that, on May 17, 2021, the

aggregate $35,609,000 plus 8% per annum interest was either due and payable to MXY D by
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MXY H, or, alternatively, those funds would be converted to MXY H equity upon satisfaction of
certain condition precedents: either (1) the occurrence of a “Go Public Transaction,” as defined in
the Debenture Certificate, or (2) the voluntary election of conversion.

42. Specifically, according to the Debenture Certificate, upon the occurrence of a “Go
Public Transaction,” the MXY D Debentures would be converted into secured units in MXY H to
be issued to each MXY D Class B Shareholder in pari passu. A “Go Public Transaction” is
defined in the Debenture Certificate as including, among other things, “a transaction, which is
completed concurrently in connection with a Qualified Financing, that result . . . an initial public
offering of [MXY H’s] securities resulting in the Company’s securities being listed for trading on
the Stock Exchange and the Company becoming a ‘reporting issuer’ (as that term or its equivalent
is defined in applicable securities laws) in any jurisdiction in Canada (or the equivalent in any
other jurisdiction).”

43. Per the Debenture Certificate, if ten business days prior to the Maturity Date of the
Debenture Certificate, a Go Public Transaction was not going to occur, MXY H was required to
send a notice to its holders of debentures (MXY D and the three domestic investors) informing
them that a Go Public Transaction was not going to happen and providing the opportunity to
convert their debenture principal amount (and all unpaid interest) into units of membership of
MXY H (the “Conversion Notice”).

44, Importantly, and as relevant for this proceeding, the Debenture Certificate
mandates that if a Go Public Transaction does not occur by the Maturity Date, and debenture
holders do not elect to convert their respective debenture amount, MXY H must repay the
debentures plus any unpaid interest. Put simply, upon the Maturity Date — May 17, 2021 — if
MXY H did not go public, it was obligated to repay each of its debenture holders — including
MXY D — their principal plus interest.

45. As alleged above, each of the above actions of Nominal Defendant MXY D —
including issuance of Class A and Class B shares, execution of subscription agreements with
Class B shareholders, execution of the subscription agreement with MXY H, and transfer of the

Debenture funds to MXY H ($35,609,000) — was conducted through non-party Zev Scherl, who
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served as the sole officer and director of MXY D until he was replaced by Defendant Lams on a
date that Plaintiffs are informed and believe and thereon allege was approximately six months
after the close of financing on MXY D’s Debentures, in or around the end of 2019. Defendant
Lams was the sole Director and officer of MXY D throughout 2021, the period in question herein,
until he resigned days before the Maturity Date.
MXY H Defaults on the MXY D Debentures and
Renders MXY D Unable to Act

46. At all time periods relevant herein, Defendant Lams served as the Chief Executive
Officer of MXY H, in addition to serving on the MXY H Board, and Defendant Marrone served as
Executive Vice President of MXY H and also served on its Board. Defendants Lams and Marrone
were among the most prominent promoters of the offerings and capital raise giving rise to
Plaintiffs’ investments at issue.

47. The entire premise of the offerings in 2019 was the promise of a “Go Public
Transaction” by May of 2021.

48. Under the control of Defendants Lams and Marrone, MXY H failed to accomplish
a Go Public Transaction by the deadline of May 17, 2021 set forth in the Debenture Certificate
held by MXY D. This triggered (among other things) immediate maturity of the $35.6 million due
and payable to MXY D, plus interest (which Plaintiffs are informed and believe and thereon allege
exceeds $41 million in total).

49. In anticipation of the pending Maturity Date, beginning in or around December
2020, a collection of some of the Plaintiffs and their agents and counsel — referred to as the “Ad
Hoc Group” — commenced negotiation (on behalf of MXY D) with MXY H for the purpose of
restructuring the debt owed by MXY H to MXY D, so as to allow more time for MXY H to repay
the money owed.

50. During this period in which a “work out” of MXY H’s pending repayment deadline
was being negotiated by the Ad Hoc Group representing MXY D (as well as Plaintiffs and the
other MXY D Class B shareholders whose money was at stake), Defendant Lams was the CEO

and a manager of MXY H, as well as the sole manager and officer of MXY D. This conflict of
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interest wherein the debtor and creditor are operated by the same person, imposed upon Lams and
MXY H (as well as its Board on which Defendants Lams and Marrone sit) fiduciary duties and
duties of fairness owed to MXY D and its Class B shareholders represented by Plaintiffs herein.

51. The attempted “work out” of MXY H’s pending deadline to repay MXY D the
$35.6 million (plus interest) ultimately failed because Defendants insisted on terms that were
fundamentally unfair.

52. While these negotiations were in progress, as per the Debenture Certificate, on or
around May 3, 2021 counsel for MXY D sent a “Conversion Notice” to the MXY D Class B
shareholders (including Plaintiffs) informing them of MXY H’s failure to accomplish a Go Public
Transaction and offering the election to convert their pro rata portion of MXY D’s Debentures into
equity of MXY H. The MXY D Class B shareholders — including each of the Plaintiffs — did not
agree to convert MXY D’s Debentures into MXY H equity, nor would it have made financial
sense for them to do so given the poor performance of MXY H under Defendant Lams’
stewardship. In sum, Plaintiffs elected to seek repayment of their investment, as was their
contractual right.

53. Given the unwillingness of Plaintiffs and the other Class B Shareholders to convert
the debt owed by MXY H to MXY D into MXY H equity, and the failure of MXY H to agree
upon fair terms governing a workout of MXY D’s Debentures, the total amount due pursuant to
those instruments — which Plaintiffs are informed and believe and thereon allege to exceed $41
million, including interest — became due and payable on May 17, 2021.

54. MXY H failed to pay MXY D the entire balance due under MXY D’s Debentures —
let alone a portion of that debt — on or before May 17, 2021, the Maturity Date (which, of course,
means none of the Plaintiffs or other Class B shareholders have been repaid their investment
either).

55. MXY H’s failure to repay MXY D’s Debentures constitutes an Event of Default
under the Debenture Certificate. (See Exh. B [Debenture Certificate], § 8.1(1).).

/17
/17
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56. As a result of the Event of Default caused by MXY H’s failure to repay MXY D’s
Debentures on the Maturity Date, MXY D was entitled to proceed with initiating the process of
collecting the entire principal of $35,609,000 plus interest.

57. Defendants, however, took action to paralyze and freeze MXY D’s ability to pursue
its rights under MXY D’s Debentures. Specifically, on May 14, 2021 — five days before the
Maturity Date — Defendant Lams resigned as both the sole director of MXY D as well as its sole
officer “effective immediately.” The failure to secure a replacement MXY D director ensured that
MXY D would be rudderless — a ghost ship — on the date MXY H was obligated to satisfy its
obligations to MXY D.

58. From May 14, 2021 until the filing of this action, MXY D has continued to be
paralyzed and unable to act, given that it still does not have a director, or officer, with authority to
conduct any business on its behalf.

59. Given the paralysis of MXY D, and the absence of any director or officer,
Defendants Lams, Marrone, and MXY H have effectively blocked a creditor - MXY D — from
pursuing its debt of more than $41 million. Without a director or officer (or one controlled by
Lams or Marrone), MXY D cannot commence any action against MXY H to collect on this
substantial debt. Moreover, Plaintiffs are informed and believe, and thereon allege that MXY H
does not possess assets sufficient to repay the more than $41 million due under MXY D’s
Debentures.

60. Plaintiffs are informed and believe, and thereon allege, that Defendants Lams and
Marrone seek to delay enforcement of the debt owed to MXY D, so as to force Plaintiffs to take a
discount on the return of their investment.

61. Without a director, there is no one at MXY D who can ensure MXY D enforces its
rights under the Debenture Certificate. Without voting rights, the MXY D Class B shareholders
are unable to elect a new director themselves. The MXY D Class B shareholders’ only recourse,
then, is to seek enforcement of MXY D’s rights derivatively.
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Defendants Lams and Marrone Take Action on their Behalf and on Behalf of MXY H in
Breach of Fiduciary Duties, and that are Fundamentally Unfair to MXY D

62. In responding to the consequences of their failure to take MXY H public,
Defendants Lams and Marrone conducted themselves (and caused MXY H to act) in a manner
designed to enrich themselves, each other, and their enablers, and to paralyze MXY H (as well as
MXY D), as well as to dissipate assets and to prefer certain creditors over Plaintiffs. Defendants
Lams and Marrone did so knowing full well that Plaintiffs and the other Class B shareholders of
MXY D — who have more than $41 million at stake — have no recourse, other than litigation.

63. Each of the acts set forth below constitute examples of the breaches of fiduciary
duty and otherwise wrongful conduct of Defendants at issue herein.

64. First, Plaintiffs are informed and believe, and thereon allege that, prior to the
refusal of Defendants to agree on the terms of a workout of the debt owed by MXY H to MXY D
— a debt so large that MXY H would lack sufficient funds and assets to repay — Defendant Lams,
with the approval and support of Defendant Marrone, sought personal remuneration and self-
dealing benefits from MXY H (which would further deplete MXY H’s ability to satisfy its debt),
as well as other demands that would protect Defendants Lams and Marrone and their other
enablers. That Defendants Lams and Marrone would make these demands for personal benefit
from MXY H immediately before the Maturity Date of MXY D’s Debentures that threatened to
render MXY H effectively insolvent, evidences bad faith and the intent to engage in self-dealing,
at best. Plaintiffs are informed and believe and thereon allege that this is not the first and only time
Defendants Lams and Marrone have attempted to use MXY H’s limited resources to benefit
themselves, each other, and their allies — conduct that continues through the filing of this action.

65. Second, Defendants Lams and Marrone have, through the operating agreement of
MXY H, and otherwise, capitalized on a governance structure of MXY H whereby they claim
control over MXY H’s governance and operations, as officers and managers, in perpetuity, with
no accountability whatsoever. Plaintiffs are informed and believe and thereon allege that this
structure has been misused by Defendants Lams and Marrone to their own personal benefit (and to

the detriment of MXY H, MXY D, and minority members or shareholders of each), while taking
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the incorrect position that they are exonerated from and not bound by the fiduciary duties of
loyalty, good faith, and care. In fact, none of these fiduciary duties owed by Defendants Lams and
Marrone have ever been properly waived by any of the other members of MXY H. Plaintiffs are
further informed and believe and thereon allege that Defendants Lams and Marrone have
manufactured gridlock within MXY H’s governance, preventing MXY H from functioning
altogether, and claim to be insulated from accountability as managers or officers, notwithstanding
their breaches of fiduciary duty, self-dealing, and other wrongful acts.

66. Third, Plaintiffs are informed and believe, and thereon allege, that MXY H, at the
direction of Defendant Lams, and with the approval and consent of Defendant Marrone, preferred
the three domestic creditors holding the same category of debentures held by MXY D, by
satisfying and paying off those debts sometime after the MXY D Maturity Date, for a total amount
of $325,000. Given that MXY D is a rudderless ship (caused by the failure of Defendants MXY H,
Lams, and Marrone to appoint a MXY D Director), MXY D cannot protect its rights while MXY
H prefers other creditors over MXY D. This is not the only time after the Maturity Date that
Defendants have engaged in preferences of other purported creditors over MXY D.

67. Fourth, Plaintiffs are informed and believe, and thereon allege, that, on June 21,
2021, MXY H liquidated one million shares (out of a total of 5.47 million held) of Cansortium,
Inc., for an unknown price. To date, Defendant MXY H denies that this transaction occurred, and,
of course, none of the proceeds of this transaction have been used to pay the debt owed to
MXY D.

68. Fifth, Plaintiffs are informed and believe and thereon allege that Defendants have
communicated knowingly false and misleading information and/or concealed material information
regarding the financial condition of MXY H, its operations, and its ability, intent, or plans to repay
MXY D, among other things.

69. Plaintiffs are informed and believe, and thereon allege, that this is only the tip of
the iceberg of the misconduct and breaches of fiduciary duty of Defendants Lams and Marrone,
more of which will be revealed in discovery.

/17
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Demand on MXY D Futile

70. As alleged herein, in addition to the claims for the direct injury alleged herein,
Plaintiffs, who are the MXY D Class B shareholders, seek, separately, to enforce MXY D’s rights
arising out of MXY D’s Debentures.

71. Demand on the MXY D board would be useless and futile as MXY D does not
have any directors or officers (as a result of MXY H’s failure to fill these seats after Lams’
resignation).

72. Put differently, attempting to make a demand on the MXY D board to enforce its
rights under the MXY D Debentures and the MXY D Subscription Agreement with MXY H
would be futile as no such board exists.

FIRST CAUSE OF ACTION

(Breach of Contract)
By Plaintiffs, Derivatively, on Behalf of MXY D, Against Defendant MXY H

73. Plaintiffs incorporate all paragraphs alleged above as though set forth in their
entirety herein.

74. On or about May 17, 2019, MXY D and MXY H entered into the written MXY D
Subscription Agreement and, on the same date, MXY H issued the Debenture Certificate to
MXY D.

75. MXY H has breached the MXY D Debenture Certificate by defaulting on the
agreement when MXY H failed to repay MXY D’s Debentures by the Maturity Date, as required
by Article 3 of the Debenture Certificate.

76. MXY D has performed all obligations required of it pursuant to the MXY D
Debenture Certificate, other than those which were excused by MXY H’s breach.

77. As aresult of MXY H’s breach of contract as alleged herein, MXY D has been

damaged in an amount to be proven at trial, but in an amount that exceeds $41 million as of the

date of this filing.
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SECOND CAUSE OF ACTION

(Breach of Fiduciary Duty)
By Plaintiffs, Directly, Against Defendants Jordan Lams, MXY H, and Does 1-50

78. Plaintiffs incorporate all paragraphs alleged above as though set forth in their
entirety herein.

79. MXY H, as the controlling shareholder of MXY D — the sole holder of Class A
shares (i.e.-all voting shares) in MXY D — owed fiduciary duties of fairness, loyalty, utmost good
faith, and care to the other class of shareholders — the Class B shareholders — including Plaintiffs.

80. Defendant Lams also owed fiduciary duties to Plaintiffs — and the class of
shareholders to which they belong — up to and through May 14, 2021, as the sole Director and
officer of MXY D.

81. MXY H and Defendant Lams breached these fiduciary duties to the MXY D Class
B Shareholders by taking actions that damaged Plaintiffs, as holders of Class B shares in MXY D
including, among other things: (1) refusing to agree to fair terms on the attempted workout of the
$35.6 million debt owed by MXY H (not including interest) as a result of the failure of MXY H to
achieve a Go Public Transaction; (2) failing to appoint a Director of MXY D (let alone an
independent Director) which prevented MXY D from protecting Plaintiffs’ rights to distributions;
(3) preferring other creditors of MXY H over MXY D, which prevented Plaintiffs’ right to a return
on their investment; (4) dissipating and wasting assets of MXY H that should have been used —
and should be used — to pay MXY D, thus ensuring a return on Plaintiffs’ investment as provided
for in their subscription agreements with MXY D; and (5) manufacturing a Board deadlock within
MXY H, further compromising the rights of Plaintiffs as Class B shareholders.

/1]
/1]
/1]
/1]
/1]
/1]
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82. As a result of these breaches of fiduciary duties by Defendants Lams and MXY H,
Plaintiffs have been damaged in an amount to be proven at trial, but that far exceeds the
jurisdictional minimum of this Court. The actions of MXY H — and the other Defendants —
strongly suggest that property and funds in which MXY D and the MXY D Class B Shareholders
have a probable interest is in danger of being lost, removed, or materially injured. Accordingly,
per California Civil Procedure Code § 564(b)(1), Plaintiffs intend to seek an order establishing a
receivership over MXY H and MXY D.

83. Defendants MXY H and Lams’ actions were intentional, willful, wanton, and
malicious, such that punitive and exemplary damages are warranted. Indeed, as alleged herein, the
actions of Defendants MXY H and Lams were oppressive, malicious, and/or fraudulent, including,
but not limited to knowingly dissipating, and threatening to dissipate, assets and funds of MXY H
that should be used to repay MXY D, which would then allow MXY D’s agreements with
Plaintiffs to be satisfied.

THIRD CAUSE OF ACTION

(Intentional Interference with Contractual Relations)
By Plaintiffs, Directly, Against Defendants Lams, Marrone, and MXY H, and Does 40-100

84. Plaintiffs incorporate all paragraphs alleged above as though set forth in their
entirety herein.

85. At all times relevant herein, each Plaintiff had a contract with MXY D, which was
known at all times by Defendants Lams, Marrone, and MXY H, wherein, among other things,
Plaintiffs would receive repayment (with interest) of their contributions into MXY D on May 17,
2021, if MXY H failed to achieve a “Go Public Transaction.”

86. As alleged herein, Defendants Lams, Marrone, and MXY H have engaged in
conduct that has prevented MXY D’s performance of its obligations to Plaintiffs, and that
Defendants Lams, Marrone, and MXY H intended or knew would prevent that performance by
MXY D of its obligations. Such actions include, but are not limited to: (1) the failure to name a
Director of MXY D after Defendant Lams resigned; (2) the failure to agree upon reasonable terms

with the Ad Hoc group of MXY D Class B shareholders (who were negotiating on behalf of MXY
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D) for the repayment of MXY D’s Debentures; (3) intentionally and willfully causing delays in the
negotiation and agreement upon satisfaction of MXY D’s Debentures which Defendants Lams,
Marrone, and MXY H know, intend, or at least are aware will likely result, in a later demand that
the Class B shareholders accept a discount on repayment; (4) the dissipation and diversion of
assets (and preference of other creditors) of MXY H, using funds and resources that should have
been used to pay MXY D; and (5) manufacturing a Board deadlock within MXY H, further
compromising the contractual rights of Plaintiffs owed by MXY D.

87. Plaintiffs, and each of them, were harmed, and the conduct of Defendants Lams,
Marrone, and MXY H was a substantial factor in causing Plaintiffs’ harm.

88. As a result of this intentional interference with Plaintiffs’ contractual relations,
Plaintiffs, and each of them, have been damaged in an amount to be proven at trial, but in an
amount that far exceeds the jurisdictional minimum of this Court (and is in the tens of millions of
dollars) as of the date of this filing.

89. The actions of Defendants Lams, Marrone, and MXY H were intentional, willful,
wanton, and malicious, such that punitive and exemplary damages are warranted. Indeed, as
alleged herein, the actions of Defendants MXY H and Lams were oppressive, malicious, and/or
fraudulent, including, but not limited to knowingly dissipating, and threatening to dissipate, assets
and funds of MXY H that should be used to repay MXY D, which would then allow MXY D’s
agreements with Plaintiffs to be satisfied.

FOURTH CAUSE OF ACTION

(Intentional Interference with Prospective Economic Advantage)
By Plaintiffs, Directly, Against Defendants Lams, Marrone, MXY H, and Does 40-100
90. Plaintiffs incorporate all paragraphs alleged above as though set forth in their
entirety herein.
91. At all times relevant herein, each Plaintiff had an economic relationship with
MXY D that probably would have resulted in an economic benefit to each Plaintiff. This
economic relationship between each Plaintiff and MXY D was known at all times by Defendants

Lams, Marrone, and MXY H.
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92. As alleged herein, Defendants Lams, Marrone, and MXY H have engaged in
independently wrongful conduct that has disrupted this relationship and that Defendants Lams,
Marrone, and MXY H intended or knew would disrupt that relationship, including, but not limited
to, breaches of their fiduciary duties to MXY H (while claiming to be immune from any
accusations of self-dealing, as Plaintiffs are informed and believe); the dissipation and diversion of
assets of MXY H that should have been used to pay MXY D; and manufacturing a Board deadlock
within MXY H, which has rendered MXY H unable to act, function, and satisfy its obligations to
MXY D, thereby compromising and interfering with Plaintiffs economic rights owed by MXY D.

93. Plaintiffs, and each of them, were harmed, and the conduct of Defendants MXY H
and Lams was a substantial factor in causing Plaintiffs’ harm.

94, As a result of this intentional interference with Plaintiffs’ prospective economic
relations, Plaintiffs, and each of them, have been damaged in an amount to be proven at trial, but
in an amount that far exceeds the jurisdictional minimum of this Court (and is in the tens of
millions of dollars) as of the date of this filing.

95. The actions of Defendants Lams, Marrone, and MXY H were intentional, willful,
wanton, and malicious, such that punitive and exemplary damages are warranted. Indeed, as
alleged herein, the actions of Defendants MXY H and Lams were oppressive, malicious, and/or
fraudulent, including, but not limited to knowingly dissipating, and threatening to dissipate, assets
and funds of MXY H that should be used to repay MXY D, which would then allow Plaintiffs’
economic expectations to be satisfied.

PRAYER FOR RELIEF

WHEREFORE, Plaintiff, directly and derivatively, prays for judgment against Defendants,
and each of them, and Does 1 through 100, as follows:
1. On the First Cause of Action for Breach of Contract, consequential and special

damages in an amount to be proven at trial, and an order establishing a receivership over MXY H

and MXY D.
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2. On the Second Cause of Action for Breach of Fiduciary Duty, compensatory
damages in an amount to be proven at trial, punitive damages, and an order establishing a
receivership over MXY H and MXY D.

3. On the Third Cause of Action for Intentional Interference with Contractual
Relations, compensatory damages in an amount to be proven at trial, punitive damages, and an
order establishing a receivership over MXY H and MXY D.

4. On the Fourth Cause of Action for Intentional Interference with Prospective
Economic Advantage, compensatory damages in an amount to be proven at trial, punitive

damages, and an order establishing a receivership over MXY H and MXY D.

5. For pre-judgment and post-judgment interest at the highest rate permitted by law;

6. All costs of suit, including attorneys’ fees to the extent allowed by law; and

7. For such other and further relief as the Court may deem just and proper.
DATED: July 19, 2021 ERVIN COHEN & JESSUP LLP

Michael D. Murphy
Blake C. Alsbrook
Catherine Veeneman
Sonia Singh

N ﬂ7 P

Michael D. Murphy
Attorneys for Plaintiffs
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

ITam ?« Se deal of 2567423 Ontario Inc., a Plaintiff in this action. The matters stated

in VERIFIED COMPLAINT are true of my own knowledge except as to those matters which are
stated on information and belief, and as to those matters I believe them to be true.
Executed on this ('5 + day of 147 2021, at
TJoruifo  Cuevio :

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

2567423 ONTARIO INC.

L\A o <-\ -
[Signature]

Its: /Png'w)C\\—*—

Marvin Singer

17576.1:10295570.1

VERIFICATION




ERVIN COHEN & JESSUP

o 0w 9 & W A W

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

Moez Kassam of Anson Advisors Inc (Co Investment Advisor to AIMFf_P,) o . .
I am of Anson East Master Fund LP, a Plaintiff in this action. The matters

stated in VERIFIED COMPLAINT are true of my own knowledge except as to those matters
which are stated on information and belief, and as to those matters I believe them to be true.

Executed on this 15th day of July 2021, at

Toronto, Ontario

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

ANSON EAST MASTER FUND LP

.

[Signature]

Its: Moez Kassam of Aqson Advisors Inc

Master Fund LP (AEMF LP))
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

Moez Kassam of Anson Advisors Inc (Co Investment Advisor to AIMF LP)
I am of Anson Investments Master Fund LP, a Plaintiff in this action. The

matters stated in VERIFIED COMPLAINT are true of my own knowledge except as to those
matters which are stated on information and belief, and as to those matters I believe them to be
true.

Executed on this 15th day of July 2021, at

Toronto, Ontario

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

ANSON INVESTMENTS
MASTER FUND LP

Z

[Signature]

[ts: Director of Anson Advisors Inc. (Co-investment advisor to Anso
—nvestments viaster-Ford P APy
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Greg Guichon of Barometer Equity Pool, a Plaintiff in this action. The matters stated
in VERIFIED COMPLAINT are true of my own knowledge except as to those matters which are
stated on information and belief, and as to those matters I believe them to be true.

Executed on this 15th day of July 2021, at Toronto, ON.

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

BAROMETER EQUITY POOL

i

[Signature]

Its: Chairman
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Greg Guichon of Barometer Tactical Balanced Pool, a Plaintiff in this action. The
matters stated in VERIFIED COMPLAINT are true of my own knowledge except as to those
matters which are stated on information and belief, and as to those matters I believe them to be
true.

Executed on this 15th day of July 2021, at Toronto, ON.

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

BAROMETER TACTICAL
BALANCED POOL

Gz

[Signature]

Its: Chairman
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Greg Guichon of Barometer Tactical Income Pool, a Plaintiff in this action. The
matters stated in VERIFIED COMPLAINT are true of my own knowledge except as to those
matters which are stated on information and belief, and as to those matters I believe them to be
true.

Executed on this 15th day of July 2021, at Toronto, ON.

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

BAROMETER TACTICAL
INCOME POOL

i

[Signature]

Its: Chairman
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Dani Warshager, a Plaintiff in this action. The matters stated in VERIFIED

COMPLAINT are true of my own knowledge except as to those matters which are stated on

information and belief, and as to those matters I believe them to be true.

Executed on this __15th day of July 2021, at
Toronto, Canada

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

Dani Warshager
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am director of Hadron Healthcare and Consumer Special Opportunities Fund, a

Plaintiff in this action. The matters stated in VERIFIED COMPLAINT are true of my own
knowledge except as to those matters which are stated on information and belief, and as to those
matters [ believe them to be true.

Executed on this 15th day of  July 2021, at

London (UK)

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

HADRON HEALTHCARE
AND CONSUMER SPECIAL
OPPORTUNITIES FUND

[Signature]

Its: Marco D'Attanasio (Director)
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

[ am Yisroel Weinreb of KW Capital Partners Ltd, a Plaintiff in this action. The matters

stated in VERIFIED COMPLAINT are true of my own knowledge except as to those matters
which are stated on information and belief, and as to those matters I believe them to be true.

Executed on this 14th day of Juy 2021, at

Toronto,ON

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

KW CAPITAL PARTNERS LTD

- [Signature]

ItSZ President
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Martin Fix, a Plaintiff in this action. The matters stated in VERIFIED

COMPLAINT are true of my own knowledge except as to those matters which are stated on

information and belief, and as to those matters I believe them to be true.

Executed on this 15 day of July

Toronto, ON Canada

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

2021, at
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Matthew Conduit, a Plaintiff in this action. The matters stated in VERIFIED
COMPLAINT are true of my own knowledge except as to those matters which are stated on
information and belief, and as to those matters I believe them to be true.

Executed on this day of 2021, at

Toronto, ON.
I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

Digitally signed by
Matthew Matthew Conduit

. Date: 2021-07-16
Conduit 12:51-04:00

Matthew Conduit
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Dan Sternberg of Parkwood Master Fund LTD, a Plaintiff in this action. The

matters stated in VERIFIED COMPLAINT are true of my own knowledge except as to those
matters which are stated on information and belief, and as to those matters I believe them to be
true.

Executed on this 15 day of  July 2021, at

Toronto, Ontario, Canada

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.

PARKWOOD MASTER FUND LTD

/ ,~ M
S

Dan Sternberg - President - DPS Capital Inc.
Its: _ (as manager for Parkwood Master Fund Ltd.)
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

Iam [ residad of Rayray Investments Inc., a Plaintiff in this action. The matters stated
in VERIFIED COMPLAINT are true of my own knowledge except as to those matters which are
stated on information and belief, and as to those matters I believe them to be true.

Executedonthis _ [5 % dayof  J-ly  2021,at

My Kones Gr Bl .7 P

I declare under penalty of perjury under the laws of the State of California that the
foregoing is true and correct.
RAYRAY INVESTMENTS INC.

)ﬂ//

Name: 267 L"-G ch

Title: ?f es .
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Ben Cubitt of Samara Fund Ltd., a Plaintiff in this action. The matters stated in

VERIFIED COMPLAINT are true of my own knowledge except as to those matters which are
stated on information and belief, and as to those matters I believe them to be true.

Executed on this 16 day of July 2021, at

10:53AM

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

SAMARA FUND LTD.
[Signature]
Its: Ben Cubitt
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VERIFICATION

I have read the foregoing VERIFIED COMPLAINT and know its contents.

I am Daniel Gosselin, Secretary of K2 Genpar 2017 Inc., the General Partner of The K2

Principal Fund L.P., a Plaintiff in this action. The matters stated in VERIFIED
COMPLAINT are true of my own knowledge except as to those matters which are stated on
information and belief, and as to those matters I believe them to be true.

Executed on this 15th day of July 2021, at Toronto.

I declare under penalty of perjury under the laws of the State of California that the

foregoing is true and correct.

THE K2 PRINCIPAL FUND L.P.
BY ITS GENERAL PARTNER,
K2 GENPAR 2017 INC.

,

[Signature]

Daniel Gosselin, Secretary of K2
Genpar 2017 Inc.
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EXHIBIT A



MXY HOLDINGS LLC

(FOR U.S. SUBSCRIBERS)

HAVE YOU COMPLETED THIS SUBSCRIPTION AGREEMENT PROPERLY?
The following items in this Subscription Agreement (as defined herein) must be completed. Please initial each box.

All Subscribers
|:| All Subscribers (as defined herein) must complete the information in the boxes on pages 2 and 3.

|:| All Subscribers must sign the execution page of this Subscription Agreement on page 2.
|:| All Subscribers must wire the appropriate funds to the wire transfer instructions contained in Schedule “C”

All Subscribers must complete either the U.S. Accredited Investor Certificate in Annex | to Schedule “B”
or the Qualified Institutional Buyer Investment Letter in Annex Il to Schedule “B”.

Return this executed Subscription Agreement and all applicable Schedules to:

Return by: Return to:
April 30, 2019 Fox Rothschild LLP

Attn: Matthew R. Kittay
101 Park Avenue

17th Floor

New York, NY 10178

In all cases, with electronic copy to:
investors@moxie710.com

together with payment as described herein in the aggregate Subscription Amount set out on the following page, or in such
other manner as may be provided for by the Company (as defined herein).




MXY HOLDINGS LLC
NON-BROKERED SUBSCRIPTION AGREEMENT FOR CONVERTIBLE DEBENTURES

TO: MXY HOLDINGS LLC (THE “COMPANY"), A DELAWARE LIMITED LIABILITY

COMPANY

The undersigned, on its own behalf and, if applicable, on behalf of a Disclosed Principal (as defined herein) for whom it is
acting hereunder (the “Subseriber™), hereby irrevocably subscribes for and agrees to purchase that nymber of convertible
debentures of the Company (each, a “Convertible Debenture”) set out below at a price of US$1,000 per Convertible
Debenture (the “Subseription Price”). The Subscriber agrees to be bound by the terms and conditions set forth in the
attached “Terms and Conditions of Subscription for Convertible Debentures”, including, without limitation, the terms,
representations, watranties, covenants, cerlifications and acknowledgements set forth in the applicable Schedules attached
thereto. The Subscriber further agrees, without limitation, that the Company may rely upon the Subscriber’s
representations, warranties, covenants, certifications and acknowledgments contained in such docyments,

SUBSCRIPTION AND SUBSCRIBER INFORMATION
Please print all information (ofher than signatures), as applicable, in the space provided below

Subscriber Information and Signature

MXY D, Inc,
(Name of Subscribet)

By:

Authotized Signature

Chief Executive Officer
(Official Capacity or Title — if the Subscriber is not an
individual)

Zev Scherl
(Name of individual whose signature appears above if different
than the name of the Subscriber printed above.)

(Subscriber’s Residential Address, inchuding Municipality and
Province)

{Subsctiber’s Telephone Number} (Email Address)

Number of Convertible Debentures: 35,609

Aggregate Subscription Price; US$ 35.609,000.00
(the “Subscription Amount”)

If the Subscriber is signing as agent or frustee for a
principal (a “Disclosed Principal”) and is not purchasing
as trustee or agent for accounts fully managed by if,
complete the following:

(Name of Disclosed Principal)

(Residentiaf Address of Disclosed Principal)

(Telephone Number of Disclosed Principal)

(Account Reference, if applicable)

It is anticipated that the securities purchased herennder will be issued through physical certificates.

The Subscriber hereby provides the following registration and delivery instructions in connection with the physical
settlemnent of the Convertible Debentures being purchased hereunder.




Account Registration Information:

Delivery Instructim;s: '

{(Name)

(Naine)

(Account Reference, if applicable)

(Account Reference, if applicable)

(Address, inchuiding Pestal Code)

(Address, including Postal Code)

(Telephone Number) (Fax Number)

{Contact Name)

Number_and Lind_of securitics of the Company held,
directly or indirectly, or over which control or direction is

exercised Dy the Subscriber, if any:

Execution by the Subscriber above shall constitute an irrevocable offer and agreement by the Subscriber to subscribe for the
socurities descrlbed herein on the terms and conditions herein set out. The Gompany shall be entitled to rely on the delivery
of & PDF or facsimile copy of this subscription or a copy delivered by other electronic means, and acceptance by the
Company of such PDF, facsimile or copy delivered by other electronic means shall be legally effective to create a valid and
binding agreement between the Subscriber and the Company in accordance with the terms and

THE COMPANY IS NOT A REPORTING ISSUER IN ANY JURISDICTION AND THE CONVERTIBLE

DEBENTURES WILL BE SUBJECT TO RESTRICTIONS ON TRANSFER.

conditions hereof,



TERMS AND CONDITIONS OF SUBSCRIPTION FOR CONVERTIBLE DEBENTURES
ARTICLE 1 - INTERPRETATION
1.1 Definitions

€)] Whenever used in this Subscription Agreement, unless there is something in the subject matter or context
inconsistent therewith, the following words and phrases shall have the respective meanings ascribed to them as follows:

“affiliate” and “distribution” have the respective meanings ascribed to them in the U.S. Securities Act.

“Business Day” means a day other than a Saturday, Sunday or any other day on which the principal chartered banks
located in New York, New York are not open for business.

“Closing” has the meaning ascribed to such term in Section 4.1.
“Closing Date” has the meaning ascribed to such term in Section 4.1.
“Closing Time” has the meaning ascribed to such term in Section 4.1.

“Company” means MXY Holdings LLC, a Delaware limited liability company, and includes any successor entity to or of
the Company.

“Control Person” means any person that holds or is one of a combination of persons that holds (i) a sufficient number of
any of the securities of an Company so as to affect materially the control of the Company, or (ii) more than 20% of the
outstanding voting securities of an Company except where there is evidence showing that the holding of those securities
does not affect materially the control of the Company.

“Convertible Debentures” has the meaning ascribed to such term on page 2 of this Subscription Agreement.

“Corporate Presentation” means the corporate presentation of the Company dated April 2019.

“Debenture Certificate” means the certificate to be delivered by the Company to the Subscriber evidencing the
Convertible Debentures.

“Disclosed Principal” has the meaning ascribed to such term on page 2 of this Subscription Agreement.

“including” means including without limitation.

“Insider” means (a) a director or senior officer of the Company (or a subsidiary of the Company), (b) any Person who
beneficially owns, directly or indirectly, voting securities of the Company or who exercises control or direction over voting
securities of the Company or a combination of both carrying more than 10% of the voting rights attached to all voting
securities of the Company for the time being outstanding, or (c) a director or senior officer of an Insider of the Company.
“Offering” has the meaning ascribed to such term in Section 3.3.

“Person” includes any individual (whether acting as an executor, trustee administrator, legal representative or otherwise),
corporation, firm, partnership, limited liability company, sole proprietorship, syndicate, joint venture, trustee, trust,
unincorporated organization or association, and pronouns have a similar extended meaning.

“Qualified Institutional Buyer” has the meaning ascribed to such term in Rule 144A(a)(1) under the U.S. Securities Act.
“Personal Information” means any information about a Person (whether an individual or otherwise) and, with respect to

the Subscriber, includes information contained in this Subscription Agreement and the Schedules incorporated by reference
herein.



“Securities Laws” means, as applicable, the securities laws, regulations, rules, rulings and orders of the Selling
Jurisdiction, the applicable policy statements, notices, blanket rulings, orders and all other regulatory instruments of the
securities regulators in the Selling Jurisdiction.

“Selling Jurisdiction” means the United States.

“Subscriber” means the subscriber for the Convertible Debentures as set out on page 2 of this Subscription Agreement and
includes, as applicable, each Disclosed Principal for whom it is acting.

“Subscription Agreement” means this subscription agreement (including any Schedules hereto) and any instrument
amending this Subscription Agreement; “hereof”, “hereto”, “hereunder”, “herein” and similar expressions mean and
refer to this Subscription Agreement and not to a particular Article or Section; and the expression “Article” or “Section”

followed by a number means and refers to the specified Article or Section of this Subscription Agreement.
“Subscription Amount” has the meaning ascribed to such term on page 2 of this Subscription Agreement.
“Subscription Price” has the meaning ascribed to such term on page 2 of this Subscription Agreement.

“Term Sheet” means the term sheet delivered to potential purchasers of Convertible Debentures, a copy of which is
attached hereto as Schedule “A”.

“Underlying Securities” means the Go-Public Security (as defined in the Term Sheet) issuable on conversion of the
Convertible Debentures, as more particularly set out in the Term Sheet.

“United States” means the United States of America, its territories and possessions, any State of the United States and the
District of Columbia.

“U.S. Accredited Investor” means an “accredited investor” as defined in Rule 501(a) of Regulation D under the U.S.
Securities Act.

“U.S. Person” means a “U.S. person” as such term is defined in Rule 902(k) of Regulation S under the U.S. Securities Act.

“U.S. Securities Act” means the United States Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.

1.2 Gender and Number

Words importing the singular number only shall include the plural and vice versa, words importing the
masculine gender shall include the feminine gender and words importing persons shall include firms and corporations and
vice versa.

1.3 Currency

All dollar amounts in this Subscription Agreement and the Schedules, including the symbol “US$”, are
expressed in United States dollars.

1.4 Subdivisions and Headings

The division of this Subscription Agreement into Articles, Sections, Schedules and other subdivisions and
the inclusion of headings are for convenience of reference only and shall not affect the construction or interpretation of this
Subscription Agreement. The headings in this Subscription Agreement are not intended to be full or precise descriptions of
the text to which they refer. Unless something in the subject matter or context is inconsistent therewith, references herein to
an Avrticle, Section, Subsection, paragraph, clause or Schedule are to the applicable article, section, subsection, paragraph,
clause or schedule of this Subscription Agreement.



ARTICLE 2 - SCHEDULES
2.1 Description of Schedules

The following are the Schedules attached to and incorporated in this Subscription Agreement by
reference and deemed to be a part hereof:

Schedule “A” - Term Sheet

Schedule “B” - Annex | — U.S. Accredited Investor Certificate and Annex Il - Qualified Institutional
Buyer Investment Letter

Account Information for Funds

Additional Risk Factors

Schedule “C”
Schedule “D”

ARTICLE 3 - SUBSCRIPTION AND DESCRIPTION OF CONVERTIBLE DEBENTURES
3.1 Subscription for the Convertible Debentures

The Subscriber hereby confirms its irrevocable subscription for and offer to purchase from the Company
that number of Convertible Debentures (the “Convertible Debentures”) indicated on page 2 of this Subscription
Agreement, on and subject to the terms and conditions set out in this Subscription Agreement, for the Subscription Amount
which is payable as described in Article 4 hereto. A summary of certain terms of the Convertible Debentures are set forth in
the Term Sheet, reproduced in Schedule “A”; however, reference should be made to the Debenture Certificates for the
definitive terms of the Convertible Debentures. In the event of a conflict or inconsistency between the Term Sheet and the
Debenture Certificate, the Debenture Certificate shall be paramount and shall govern.

THE SUBSCRIBER ACKNOWLEDGES THAT THE CONVERTIBLE DEBENTURES WILL
BEAR THE FOLLOWING LEGEND:

“THIS SECURITY AND THE SECURITIES, IF ANY, ISSUABLE UPON CONVERSION OF THIS SECURITY HAVE
NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT IN ACCORDANCE
WITH THE FOLLOWING SENTENCE. BY ITS ACQUISITION HEREOF OR OF A BENEFICIAL INTEREST
HEREIN, THE ACQUIRER:

(1) REPRESENTS THAT IT AND ANY ACCOUNT FOR WHICH IT IS ACTING IS AN
“ACCREDITED INVESTOR” (WITHIN THE MEANING OF RULE 501 OF REGULATION D UNDER THE
SECURITIES ACT) AND THAT IT EXERCISES SOLE INVESTMENT DISCRETION WITH RESPECT TO
EACH SUCH ACCOUNT, AND

(2) AGREES FOR THE BENEFIT OF MXY HOLDINGS LLC (THE “COMPANY”) THAT IT WILL
NOT OFFER, SELL, PLEDGE OR OTHERWISE TRANSFER THIS SECURITY OR ANY BENEFICIAL
INTEREST HEREIN PRIOR TO THE DATE THAT IS THE LATER OF (X) ONE YEAR AFTER THE
ORIGINAL ISSUE DATE HEREOF OR SUCH SHORTER PERIOD OF TIME AS PERMITTED BY RULE 144
UNDER THE SECURITIES ACT OR ANY SUCCESSOR PROVISION THERETO AND (Y) SUCH LATER
DATE, IF ANY, AS MAY BE REQUIRED BY APPLICABLE LAW, EXCEPT:

(A) TO THE COMPANY OR ANY SUBSIDIARY THEREOF, OR

(B) PURSUANT TO A REGISTRATION STATEMENT WHICH HAS BECOME EFFECTIVE
UNDER THE SECURITIES ACT, OR

(C) TO A QUALIFIED INSTITUTIONAL BUYER IN COMPLIANCE WITH RULE 144A UNDER
THE SECURITIES ACT, OR

(D) PURSUANT TO AN EXEMPTION FROM REGISTRATION PROVIDED BY RULE 144
UNDER THE SECURITIES ACT OR ANY OTHER AVAILABLE EXEMPTION FROM THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.

PRIOR TO THE REGISTRATION OF ANY TRANSFER IN ACCORDANCE WITH CLAUSE (2)(D) ABOVE, THE
COMPANY RESERVES THE RIGHT TO REQUIRE THE DELIVERY OF SUCH LEGAL OPINIONS,



CERTIFICATIONS OR OTHER EVIDENCE AS MAY REASONABLY BE REQUIRED IN ORDER TO DETERMINE
THAT THE PROPOSED TRANSFER IS BEING MADE IN COMPLIANCE WITH THE SECURITIES ACT AND
APPLICABLE STATE SECURITIES LAWS. NO REPRESENTATION IS MADE AS TO THE AVAILABILITY OF
ANY EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.”

3.2 Acceptance and Rejection of Subscription by the Company

The Subscriber acknowledges and agrees that the Company reserves the right, in its absolute discretion,
to reject this subscription for Convertible Debentures, in whole or in part, at any time prior to the Closing Time. The
Company will be deemed to have accepted this offer upon the Company’s execution of the acceptance form of this
Subscription Agreement and the delivery (or deposit) of the Convertible Debentures purchased hereunder (if any) in
accordance with the provisions of this Subscription Agreement. If this subscription is rejected in whole, any payment
delivered by the Subscriber to the Company representing the Subscription Amount pursuant to this Subscription
Agreement, will be promptly returned to the Subscriber without interest or deduction. If this subscription is accepted only
in part, a cheque representing any refund of the Subscription Amount for that portion of the subscription for the Convertible
Debentures which is not accepted will be promptly returned to the Subscriber by the Company without interest or
deduction.

3.3 Offering

The Subscriber, on its own behalf and, if applicable, on behalf of a Disclosed Principal for whom it is
acting hereunder, hereby acknowledges that the Convertible Debentures subscribed to hereunder form part of an offering of
up to 30,000 Convertible Debentures for aggregate gross proceeds of up to US$30,000,000 or such greater amount as may
be determined by the Company, directly by the Company on a private placement basis, to be issued and sold by the
Company pursuant to the Subscription Agreements (the “Offering”).

ARTICLE 4 - CLOSING
4.1 Closing

Delivery and sale of the Convertible Debentures and payment of the aggregate Subscription Amount will
be completed (the “Closing”) at the offices of the Company’s counsel, Fox Rothschild LLP, 101 Park Avenue, Suite 1700,
New York NY 10178 at 9:00 a.m. (Eastern Daylight Time) (the “Closing Time”) on or about May 2, 2019, or such other
place or date or time as the Company may permit (the “Closing Date”) and for greater clarity, there may be more than one
closing date. If on or prior to the Closing Time, the terms and conditions contained in this Subscription Agreement have
been complied with to the satisfaction of the Company or waived by the Company, the Subscriber shall deliver to the
Company a completed Subscription Agreement and payment of the aggregate Subscription Amount for the Convertible
Debentures purchased, against physical delivery by the Company of certificates representing the Convertible Debentures or
delivery by the Company of such other evidence of issue of the Convertible Debentures as the Company may permit, and
such other documentation as may be required pursuant to this Subscription Agreement. The Subscriber will take up,
purchase and pay for the Convertible Debentures purchased hereunder at the Closing upon acceptance of this offer by the
Company.

If, prior to the Closing Time, the terms and conditions contained in this Subscription Agreement (other
than the physical delivery by the Company of certificates representing the Convertible Debentures or the delivery by the
Company of such other evidence of issue of the Convertible Debentures as the Company may permit) have not been
complied with to the satisfaction of the Company, or waived by the relevant party, the Company and the Subscriber will
have no further obligations under this Subscription Agreement.

It is anticipated that the securities purchased hereunder will be issued through physical certificates
on the Closing Date.

4.2 Conditions of Closing

The Subscriber acknowledges and agrees that the Company is relying on the truth of the representations
and warranties of the Subscriber contained in this Subscription Agreement as of the date of this Subscription Agreement,
and as of the Closing Time as if made at and as of the Closing Time, and the fulfillment of the following additional
conditions prior to the Closing Time:



€)] on or about April 30, 2019,

(i the Subscriber having delivered a properly completed and signed Subscription
Agreement (including all applicable Schedules hereto) to the Company at the address
below, and having made payment arrangements for the Subscription Amount in a
manner acceptable to the Company:

Fox Rothschild LLP
Attn: Matthew R. Kittay
101 Park Avenue

17th Floor

New York, NY 10178

In all cases, with electronic copy to:
investors@moxie710.com

(i) the Subscriber having properly completed, signed and delivered either Annex | to
Schedule “B” (the U.S. Accredited Investor Certificate) or Annex Il to Schedule “B”
(the Qualified Institutional Buyer Investment Letter);

(b) the Subscriber having executed and returned to the Company, at the Company’s request, all
other documents as may be required by the Securities Laws for delivery by the Company on
behalf of the Subscriber;

(© the Company having obtained all necessary approvals and consents in respect of the Offering;
and
(d) the issue and sale of the Convertible Debentures being exempt from the requirement to file a

prospectus and the requirement to deliver an offering memorandum or similar disclosure
document under applicable securities legislation relating to the sale of the Convertible
Debentures, or the Company having received such orders, consents or approvals as may be
required to permit such sale without the requirement to file a prospectus or registration statement
or deliver an offering memorandum.

ARTICLE 5 - REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE COMPANY

In connection with the transactions provided for herein, the Company represents and warrants to the
Subscriber that:

5.1 Organization, Good Standing and Qualification. The Company is a limited liability company duly
organized, validly existing, and in good standing under the laws of the State of Delaware and has all requisite limited
liability company power and authority to carry on its business as now conducted. The Company is duly qualified to
transact business and is in good standing in each jurisdiction in which the failure to so qualify would have a material
adverse effect on its business or properties.

5.2 Authorization. All corporate action has been taken on the part of the Company and its officers,
managers and members necessary for the authorization, execution and delivery of this Subscription Agreement and the
Convertible Debentures. This Subscription Agreement constitutes the Company’s valid and legally binding obligation,
enforceable in accordance with its terms, except as may be limited by (i) applicable bankruptcy, insolvency, reorganization,
or similar laws relating to or affecting the enforcement of creditors’ rights and (ii) laws relating to the availability of
specific performance, injunctive relief or other equitable remedies.

53 Valid Issuance of Convertible Debentures. The Convertible Debentures to be issued, sold and
delivered under the terms of this Subscription Agreement, upon the purchase thereof in accordance herewith, will be duly
authorized and validly issued, fully paid and non-assessable and, based in part upon the representations and warranties of
the Subscriber in this Subscription Agreement, will be issued in compliance with all applicable securities laws. No “bad
actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a “Securities Disqualification Event”)
is applicable to the Company or, to the Company’s knowledge, with respect to the Company as an “issuer” for purposes of
Rule 506 promulgated under the Securities Act, any “person” listed in the first paragraph of Rule 506(d)(1), except for a
Securities Disqualification Event as to which Rule 506(d)(2)(ii-iv) or (d)(3), is applicable.



ARTICLE 6- ACKNOWLEDGEMENTS, REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE

SUBSCRIBER

6.1 Acknowledgements, Representations, Warranties and Covenants of the Subscriber

The Subscriber, on its own behalf and, if applicable, on behalf of a Disclosed Principal for whom it is
acting hereunder, hereby acknowledges, represents and warrants to, and covenants with, the Company as follows and
acknowledges that the Company is relying on such acknowledgements, representations, warranties and covenants in
connection with the transactions contemplated herein:

(@)

(b)

(©)

(d)

(€)

()

The Subscriber confirms that it:

Q) has such knowledge in financial and business affairs as to be capable of evaluating the
merits and risks of its investment in the Convertible Debentures, including the potential
loss of its entire investment;

(i) is aware of the characteristics of the Convertible Debentures and understands the risks
relating to an investment therein; and

(iii) is able to bear the economic risk of loss of its investment in the Convertible Debentures.

The Subscriber is resident, or if not an individual has its head office, in the jurisdiction set out on
page 2 of this Subscription Agreement and intends that the Securities Laws of that jurisdiction
govern the Subscriber’s subscription. Such address was not created and is not used solely for the
purpose of acquiring the Convertible Debentures and the Subscriber was solicited to purchase in
only such jurisdiction.

The Subscriber is aware that the Convertible Debentures (and the Underlying Securities) have
not been and will not be registered under the U.S. Securities Act or the Securities Laws of any
state of the United States and that the Convertible Debentures (and the Underlying Securities)
may not be offered or sold, directly or indirectly, in the United States without registration under
the U.S. Securities Act and applicable state Securities Laws or compliance with the requirements
of an exemption from registration therefrom and it acknowledges that the Company has no
present intention of filing a registration statement under the U.S. Securities Act or applicable
state Securities Laws in respect of such securities; accordingly, the Convertible Debentures (and
the Underlying Securities) are (or will be when issued) “restricted securities” within the meaning
of Rule 144(a)(3) of the U.S. Securities Act.

Unless the Subscriber has properly completed, signed and delivered the appropriate Annex to
Schedule “B” attached hereto, the Subscriber is not a U.S. Person and is not acquiring the
Convertible Debentures for the account or benefit of a U.S. Person or a Person in the United
States.

Unless the Subscriber has properly completed, signed and delivered the appropriate Annex to
Schedule “B” attached hereto, the Convertible Debentures have not been offered to the
Subscriber in the United States, and the individuals making the order to purchase the Convertible
Debentures and executing and delivering this Subscription Agreement on behalf of the
Subscriber were not in the United States when the order was placed and this Subscription
Agreement was executed and delivered.

The Subscriber undertakes and agrees that it will not offer or sell any of the Convertible
Debentures (or the Underlying Securities) in the United States or to, or for the account or benefit
of U.S. Persons, unless such securities are registered under the U.S. Securities Act and the
Securities Laws of all applicable states of the United States, or the Subscriber has complied with
the requirements of an applicable exemption from such registration requirements, and further
that the Subscriber will not resell or transfer the Convertible Debentures (or the Underlying
Securities) subscribed for hereunder except in accordance with the provisions of the Company’s



()]

(h)

(i)

@)

(k)

constating documents, applicable securities legislation, regulations, rules, policies and orders and
stock exchange rules.

The execution and delivery of this Subscription Agreement, the performance and compliance
with the terms hereof, the subscription for the Convertible Debentures and the completion of the
transactions described herein by the Subscriber will not result in any material breach of, or be in
conflict with or constitute a material default under, or create a state of facts which, after notice or
lapse of time, or both, would constitute a material default under any term or provision of the
constating documents, by-laws or resolutions of the Subscriber, if applicable, the Securities
Laws or any other laws applicable to the Subscriber, any agreement to which the Subscriber is a
party, or any judgment, decree, order, statute, rule or regulation applicable to the Subscriber.

The Subscriber is subscribing for the Convertible Debentures as principal for its own account
and not for the benefit of any other Person (within the meaning of applicable Securities Laws) or
if it is not subscribing as principal it is acting as agent for a Disclosed Principal (whose identity
is disclosed on page 2 of this Subscription Agreement) who is purchasing as principal for its
own account and not for the benefit of any other Person.

If the Subscriber is contracting hereunder as trustee or agent for a fully managed account
(including for greater certainty, a portfolio manager or comparable advisor) or as trustee or agent
for a Disclosed Principal, the Subscriber is duly authorized to execute and deliver this
Subscription Agreement and all other necessary documentation in connection with such
subscription and if the Subscriber is acting as trustee or agent for a Disclosed Principal, who is
subscribing as principal for its own account and not for the benefit of any other Person, this
Subscription Agreement has been duly authorized, executed and delivered by or on behalf of and
constitutes a legal, valid and binding agreement of such Disclosed Principal and the Subscriber
acknowledges that the Company may be required by applicable laws to disclose to certain
regulatory authorities the identity of such Disclosed Principal for whom it is acting.

In the case of a subscription for the Convertible Debentures by the Subscriber acting as
principal, this Subscription Agreement has been duly authorized, executed and delivered by, and
constitutes a legal, valid and binding agreement of the Subscriber. This Subscription Agreement
is enforceable in accordance with its terms against the Subscriber.

If the Subscriber is:

Q) a corporation, the Subscriber is duly incorporated and is validly subsisting under the
laws of its jurisdiction of incorporation and has all requisite legal and corporate power
and authority to execute and deliver this Subscription Agreement, to subscribe for the
Convertible Debentures as contemplated herein and to carry out and perform its
covenants and obligations under the terms of this Subscription Agreement and has
obtained all necessary approvals in respect thereof, and the individual signing this
Subscription Agreement has been duly authorized to execute and deliver this
Subscription Agreement;

(i) a partnership, syndicate or other form of unincorporated organization, the Subscriber
has the necessary legal capacity and authority to execute and deliver this Subscription
Agreement, to subscribe for the Convertible Debentures as contemplated herein and to
observe and perform its covenants and obligations hereunder and has obtained all
necessary approvals in respect thereof and the individual signing this Subscription
Agreement has been duly authorized to execute and deliver this Subscription
Agreement; or

(iii) an individual, the Subscriber is of the full age of majority in his or her jurisdiction of
residence and is legally competent to execute, deliver and be bound by the terms of this
Subscription Agreement, to subscribe for the Convertible Debentures contemplated
herein and to observe and perform his or her covenants and obligations hereunder.
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If the Subscriber, or any Disclosed Principal, is a corporation or a partnership, syndicate, trust
association, or any other form of unincorporated organization or organized group of persons, the
Subscriber or such Disclosed Principal was not created or being used solely to permit purchases
of or to hold securities without a prospectus in reliance on a prospectus exemption.

There is no Person acting or purporting to act for or on behalf of the Subscriber in connection
with the transactions contemplated herein to whom the Subscriber owes (or who is otherwise
entitled to) any brokerage or finder’s fee.

The Subscriber is not acting jointly or in concert with any other subscriber in connection with
the Offering for the purpose of the acquisition of the Convertible Debentures.

If required by applicable Securities Laws, the Subscriber will execute, deliver and file or assist
the Company in filing such reports, undertakings and other documents with respect to the issue
of the Convertible Debentures as may be required by any securities commission, stock exchange
or other regulatory authority.

The Subscriber has been advised to consult its own legal advisors with respect to the execution,
delivery and performance by it of this Subscription Agreement and the transactions
contemplated herein, including trading in the Convertible Debentures and Underlying Securities,
and with respect to the hold periods imposed by the Securities Laws, and acknowledges that no
representation has been made by the Company respecting the applicable hold periods imposed
by the Securities Laws or other resale restrictions applicable to such securities which restrict the
ability of the Subscriber (or others for whom it is contracting hereunder) to resell such securities,
that the Subscriber (or others for whom it is contracting hereunder) is solely responsible to find
out what these restrictions are, that the Subscriber is solely responsible (and the Company is not
in any way responsible) for compliance with applicable resale restrictions and that the
Subscriber (or others for whom it is contracting hereunder) is aware that it may not resell such
securities except in accordance with limited exemptions under the Securities Laws and other
applicable Securities Laws and in accordance with the Company’s constating documents.

Other than the Corporate Presentation, the Subscriber has not received or been provided with a
prospectus, offering memorandum (within the meaning of the Securities Laws) or any sales or
advertising literature or media in connection with the Offering or any document purporting to
describe the business and affairs of the Company which has been prepared for review by
prospective purchasers to assist in making an investment decision in respect of the Convertible
Debentures and the Subscriber’s decision to subscribe for the Convertible Debentures was not
based upon, and the Subscriber has not relied upon, any oral or written representations as to facts
made by or on behalf of the Company, or any employee, agent or affiliate thereof or any other
person associated therewith, except as set forth herein. The Subscriber’s decision to subscribe
for the Convertible Debentures was based solely upon this Subscription Agreement (including
the Term Sheet) and any information about the Company which is publicly available (any such
information having been obtained by the Subscriber without independent investigation or
verification by the Company).

Neither the Company nor any of its directors, employees, officers, affiliates or agents has made
any written or oral representations:

M that any Person will resell or repurchase the Convertible Debentures (or the Underlying
Securities);
(i) that any Person will refund all or any part of the Subscription Amount;

(iii) as to the future price or value of the Convertible Debentures (or the Underlying
Securities); or

(iv) that the Company is or will become a reporting issuer in any jurisdiction or that the
Convertible Debentures (or the Underlying Securities) are or will be listed on the
Canadian Securities Exchange or any other exchange.



(n The Subscriber acknowledges and agrees that the Company is not a reporting issuer in any
jurisdiction and the Company cannot and is not representing that the Convertible
Debentures (or the Underlying Securities) are or will be listed on any securities exchange,
marketplace or platform, and no market exists for the securities of the Company.

(s) The Subscriber is not purchasing the Convertible Debentures with knowledge of any material
information concerning the Company that has not been generally disclosed.

® The subscription for the Convertible Debentures has not been made through or as a result of, and
the distribution of the Convertible Debentures is not being accompanied by any advertisement,
including without limitation in printed public media, radio, television or telecommunications,
including electronic display, or as part of a general solicitation.

(v) The funds representing the Subscription Amount which will be advanced by the Subscriber to
the Company hereunder will not represent proceeds of crime for the purposes of the Proceeds of
Crime (Money Laundering) and Terrorist Financing Act (Canada) (the “PCMLTFA”), the
United Kingdom’s Proceeds of Crime Act 2002 (the “POCA?”) or the Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act (the
“PATRIOT Act”), and the Subscriber acknowledges that the Company may in the future be
required by law to disclose the Subscriber’s name and other information relating to this
Subscription Agreement and the Subscriber’s subscription hereunder, on a confidential basis,
pursuant to the PCMLTFA, POCA or the PATRIOT Act. None of the subscription funds to be
provided by the Subscriber (i) have been or will be derived from or related to any activity that is
deemed criminal under the laws of the United States or any other jurisdiction, or (ii) are being
tendered on behalf of a Person or entity who has not been identified to the Subscriber, and the
Subscriber shall promptly notify the Company if the Subscriber discovers that any of such
representations ceases to be true, and to provide the Company with appropriate information in
connection therewith.

6.2 Industry Representations and Warranties of the Subscriber. By executing and delivering
this Subscription Agreement, the Subscriber represents and warrants to the Company that:

(@) if the Subscriber is a natural person, the Subscriber is at least 21 years of age and has
never been convicted of a felony, or pled nolo contender to a felony, of any kind in the State of Delaware or any other
jurisdiction;

(b) if the Subscriber is an entity, then each equity holder, director and officer of the
Subscriber is at least 21 years of age and neither the Subscriber nor any such equity holder, director or officer of the
Subscriber has ever been convicted of, or plead guilty or nolo contendere to, a felony of any kind in in State of Delaware or
any other jurisdiction;

(© neither the Subscriber nor any equity holder, director or officer of the Subscriber has
ever served as an equity holder, officer or director for any entity or organization that has had its license or other authority to
cultivate, harvest, process or dispense cannabis or a product containing cannabis suspended or revoked in any state;

(d) neither the Subscriber nor any equity holder of the Subscriber and no manager, director
or officer of the Subscriber is a physician, or is the spouse of a physician, currently certifying or planning to certify patients
to use medical cannabis in any jurisdiction;

©)] neither the Subscriber nor any equity holder, director or officer of the Subscriber
currently owes any Tax (as defined below) liability to any governmental or regulatory authority in excess of the Tax
liability due for the current taxable year for such Subscriber. For the purposed hereof, “Tax” shall means all federal, state,
provincial, local and foreign income, profits, franchise, gross receipts, environmental, customs duty, capital stock,
severance, stamp, payroll, sales, employment, unemployment, social security, disability, use, personal and real property,
withholding, excise, production, transfer, alternative minimum, value added, occupancy and other taxes, of any kind
whatsoever, including any interest, penalties or additions to tax or additional amounts in respect of the foregoing;

® neither the Subscriber nor any equity holder, director or officer of the Subscriber has



ever failed to comply with any law or regulation relating to child in any jurisdiction;

(9) neither the Subscriber nor any equity holder, director or officer of the Subscriber has
ever been the subject of any denial, suspension, or revocation of a license or registration, or the denial of a renewal of a
license or registration, for any type of business or profession, by any federal, state, provincial or local government, or any
foreign jurisdiction, including denial, suspension, revocation, or refusal to renew any such license or registration nor failure
to follow non-profit procedures or rules;

(h) neither the Subscriber nor any equity holder, director or officer of the Subscriber has
ever been determined by a court or governmental or regulatory authority or tribunal to have engaged in any attempt to
obtain a registration, license, or approval to operate in any state by fraud, misrepresentation, or the submission of false
information;

Q) neither the Subscriber nor any equity holder, director or officer of the Subscriber has
ever been found guilty in any civil or administrative action under the laws of any state, the United States, province, Canada,
or a military, territorial, or Indian tribal authority relating to fraudulent practices, including but not limited to fraudulent
billing practices;

()] neither the Subscriber nor any equity holder, director or officer of the Subscriber has
ever been convicted of, or plead guilty or nolo contendere to, an enforcement action in any state, the United States,
province, Canada, or a military, territorial, or Indian tribal authority relating to any health care facility or facility for
providing marijuana for medical purposes in which such person was an owner or executive.

(k) neither the Subscriber nor any equity holder, director or officer of the Subscriber has
ever been disciplined by, or has a pending disciplinary action or unresolved complaint by, any state, the United States,
province, Canada, or a military, territorial, or Indian tribal authority with regard to any professional license of registration;
and

() the Subscriber is not aware of any fact or circumstance that could reasonably be
expected to: (i) cause the Subscriber to be ineligible to acquire or maintain any ownership interest in the Company, or (ii)
result in the occurrence of an Disqualifying Event (as such term is defined in the Second Amended and Restated Operating
Agreement of the Company) with respect to the Company or the Subscriber.

6.3 Acknowledgments and Covenants of the Subscriber
The Subscriber acknowledges, covenants and agrees as follows:

€)] It (i) has received and reviewed a copy of the Term Sheet and (ii) has had the opportunity to ask
and have answered any and all questions which the Subscriber wished to have answered with
respect to the subscription for the Convertible Debentures made hereunder and all such questions
have been answered to Subscriber’s full satisfaction, or Subscriber elected to waive such
opportunity.

(b) It is not relying upon the Company to conduct any due diligence investigation on behalf of the
Subscriber concerning the Offering, the Convertible Debentures or the Company’s business,
management, financial position or condition.

(c) The offer of the Convertible Debentures does not constitute a recommendation to purchase the
Convertible Debentures or financial product advice and the Subscriber acknowledges that the
Company have not had regard to the Subscriber’s particular objectives, financial situation or
needs.

(d) There are risks associated with the purchase of the Convertible Debentures and no securities
commission, agency, governmental authority, regulatory body, stock exchange or similar
regulatory authority has reviewed or passed on the merits of Convertible Debentures nor have
any such agencies or authorities made any recommendations or endorsement with respect to the
Convertible Debentures.



(€)

()

(s))

(h)

(i)

@)

(k)

O]

The Convertible Debentures (and the Underlying Securities) may be subject to indefinite
statutory resale restrictions under the Securities Laws of the Selling Jurisdiction in which the
Subscriber resides and under other applicable Securities Laws, and the Subscriber covenants that
it will not resell the Convertible Debentures (or the Underlying Securities) except in compliance
with such applicable Securities Laws and the Company’s constating documents and the
Subscriber acknowledges that it is solely responsible (and the Company is not in any way
responsible) for such compliance.

The Subscriber’s ability to transfer the Convertible Debentures (and the Underlying
Securities) is limited by, among other things, applicable Securities Laws.

The Convertible Debentures and the Underlying Securities shall have attached to them, whether
on certificates that may be issued or otherwise, a legend setting out resale restrictions under
applicable Securities Laws substantially in the form set forth in Section 3.1 above.

The Company is relying on an exemption from the requirement to provide the Subscriber with a
prospectus under the Securities Laws and, as a consequence of acquiring the Convertible
Debentures pursuant to such exemption:

(i certain protections, rights and remedies provided by the Securities Laws, including
statutory rights of rescission, or damages and certain statutory remedies against an
issuer, underwriters, auditors, directors and officers that are available to investors who
acquire securities offered by a prospectus, will not be available to the Subscriber,

(i) the common law may not provide investors with an adequate remedy in the event that
they suffer investment losses in connection with securities acquired in a private
placement,

(iii) the Subscriber may not receive information that would otherwise be required to be
given under the Securities Laws, and

(iv) the Company is relieved from certain obligations that would otherwise apply under the
Securities Laws.

In purchasing the Convertible Debentures, the Subscriber has relied solely upon this
Subscription Agreement (including, for greater certainty, the Term Sheet) and the Corporate
Presentation, and not upon: (i) any videos or other materials purporting to describe the business
and affairs of the Company; and (ii) any verbal or written representation as to any fact or
otherwise made by or on behalf of the Company or any of its respective directors, officers,
employees, agents or representatives.

The offer, issuance, sale and delivery of the Convertible Debentures is conditional upon such
sale being exempt from the prospectus filing or registration requirements and the requirement to
deliver an offering memorandum in connection with the distribution of the Convertible
Debentures under the Securities Laws of the Selling Jurisdiction or upon the issuance of such
orders, consents or approvals as may be required to permit such sale without the requirement of
filing a prospectus.

The Subscriber has such knowledge and experience in financial and business matters that it is
fully capable of evaluating the merits and risks of an investment in the Convertible Debentures
(and the Underlying Securities). Without limiting the generality of anything contained herein,
the Subscriber represents that the Subscriber has carefully reviewed the “Additional Risk
Factors” attached as Schedule “D” to this Subscription Agreement.

The Company may complete additional financings in the future in order to develop the business
of the Company and fund its ongoing development, and such future financings may have a
dilutive effect on current shareholders or securityholders of the Company, including the
Subscriber. However there is no assurance that any future financings will be available, on
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reasonable terms or at all, and if not so available, could have a material adverse effect on the
Company’s business, financial condition, performance or prospects.

The Subscriber is responsible for obtaining such legal and tax advice as it considers appropriate
in connection with the execution, delivery and performance of this Subscription Agreement and
the transactions contemplated under this Subscription Agreement.

This offer to subscribe is made for valuable consideration and may not be withdrawn, cancelled,
terminated or revoked by the Subscriber without the consent of the Company.

There is no government or other insurance covering the Convertible Debentures.

The Subscriber is aware that there is no minimum gross proceeds amount under the Offering, the
Company may close on any amount and the Subscriber may be the only purchaser under the
Offering and the funds available under the Offering may not be sufficient for the Company to
accomplish its proposed objectives. While the Company is seeking to raise up to $30,000,000
pursuant to the Offering there is no guarantee that the Company will successfully raise such
amount pursuant to the Offering. Further, raising such amount pursuant to the Offering may take
longer to close than expected. The Subscriber acknowledges that the failure of the Company to
raise up to $30,000,000 pursuant to the Offering, or unexpected delays in closing the Offering
for up to $30,000,000 could materially adversely affect the Company’s performance and
prospects, including in particular its capacity to complete its business objectives. The Subscriber
further acknowledges that the Company may increase the size of the Offering and/or offer or sell
additional securities concurrently with the Offering without notice to the Subscriber, which may
have a dilutive effect on current shareholders or securityholders of the Company, including the
Subscriber.

The Subscriber is aware that the Company is a non-reporting issuer and for whose securities
there is no market whatsoever.

Legal counsel retained by the Company is acting as counsel to the Company and not as counsel
to the Subscriber.

The Subscriber acknowledges that any financial projections, assumptions or estimates delivered
or communicated to Subscriber are not statements of fact and that no representation or
warranties are made, by the Company or any officer, director, shareholder, employee or agent
thereof, with respect to the accuracy of such projections, assumptions or estimates or with
respect to the future operations or the amount of any future income or loss of the Company.

The Subscriber understands and acknowledges that the Company is not obligated to file, and has
no present intention of filing with the United States Securities and Exchange Commission or
with any state securities regulatory authority any registration statement in respect of resales of
the Securities.

The Subscriber consents to the Company making a notation on its records or giving instruction
to the registrar and transfer agent of the Company in order to implement the restrictions on
transfer and exercise with respect to the Securities set forth and described in this Subscription
Agreement.

6.4 Further Acknowledgements of the Subscriber

The Subscriber hereby acknowledges, agrees and consents to: (a) the disclosure of Personal Information
to each of the Company, a stock exchange, securities regulatory authorities or other taxing authorities, and any of the other
parties involved in the Offering, including legal counsel to the Company and that Personal Information may be included in
record books in connection with the Offering; and (b) the collection, use and disclosure of Personal Information by the
Company for corporate finance and shareholder communication purposes or such other purposes as are necessary to the
Company’s business, including, without limitation, determining the Subscriber’s eligibility to purchase the Convertible
Debentures under the Securities Laws and other applicable Securities Laws and completing filings required by any stock
exchange or securities regulatory authority. The Subscriber also consents to the filing of copies or originals of any of the



Subscriber’s documents described herein as may be required to be filed with any stock exchange or securities regulatory
authority in connection with the transactions contemplated hereby. The Subscriber represents and warrants that it has the
authority to provide the consents and acknowledgements set out in this section on behalf of each Disclosed Principal, as
applicable.

The Subscriber hereby acknowledges and consents to the collection, use, and disclosure of Personal
Information by the applicable provincial securities commission, including the publishing or otherwise making available to
the public Personal Information including, for individuals, their name, number and type of securities purchased, the
purchase price therefor, and their insider or registrant status, if applicable, and for non-individual Subscribers, the above
information and their address, contact person name and telephone number and the exemption relied upon.

6.5 Reliance on Representations, Warranties, Covenants and Acknowledgements

The Subscriber acknowledges and agrees that the representations, warranties, covenants and
acknowledgements made by the Subscriber in this Subscription Agreement are made with the intention that they may be
relied upon by the Company and its legal counsel in determining the Subscriber’s eligibility (and if applicable, the
eligibility of the Disclosed Principal) to purchase the Convertible Debentures. The Subscriber further agrees that by
accepting the Convertible Debentures, the Subscriber shall be representing and warranting that such representations,
warranties, covenants and acknowledgements are true as at the Closing Time with the same force and effect as if they had
been made by the Subscriber at the Closing Time. The Subscriber undertakes to immediately notify the Company of any
change in any statement or other information relating to the Subscriber set forth herein (including in any applicable
Schedule attached hereto) which takes place prior to the Closing Time.

ARTICLE 7- SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS
7.1 Survival of Representations, Warranties and Covenants of the Company

The representations, warranties and covenants of the Company contained in this Subscription Agreement
shall survive the Closing and continue in full force and effect for the benefit of the Subscriber for a period of two (2) years
from the date of Closing, in each case notwithstanding such Closing or any investigation made by or on behalf of the
Subscriber with respect thereto.

7.2 Survival of Representations, Warranties and Covenants of the Subscriber

The representations, warranties and covenants of the Subscriber contained in this Subscription Agreement
shall survive the Closing and continue in full force and effect for the benefit of the Company notwithstanding such Closing
or any investigation made by or on behalf of the Company with respect thereto and notwithstanding any subsequent
disposition by the Subscriber of any of the Convertible Debentures.

ARTICLE 8 - MISCELLANEOUS
8.1 Further Assurances

Each of the parties hereto upon the request of each of the other parties hereto, whether before or after the
Closing Time, shall do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered all
such further acts, deeds, documents, assignments, transfers, conveyances, powers of attorney and assurances as may
reasonably be necessary or desirable to complete the transactions contemplated herein.

8.2 Notices
€)] Any notice, direction or other instrument required or permitted to be given to any party hereto
shall be in writing and shall be sufficiently given if delivered personally, or transmitted
electronically tested prior to transmission to such party, as follows:
M in the case of the Company, to:
MXY Holdings LLC

3355 E. Spring St. #300
Long Beach, CA 90806



Attention: Head of Finance
Email: investors@moxie710.com

with a copy to (which shall not constitute notice):

Fox Rothschild LLP
101 Park Avenue
17th Floor

New York, NY 10178

Attention: Matt Kittay
Email: mkKittay@foxrothschild.com

(i) in the case of the Subscriber, at the address specified on the face page hereof.

(b) Any such notice, direction or other instrument, if delivered personally, shall be deemed to have
been given and received on the day on which it was delivered, provided that if such day is not a
Business Day then the notice, direction or other instrument shall be deemed to have been given
and received on the first Business Day next following such day and if transmitted electronically,
shall be deemed to have been given and received on the day of its transmission, provided that if
such day is not a Business Day or if it is transmitted or received after the end of normal business
hours then the notice, direction or other instrument shall be deemed to have been given and
received on the first Business Day next following the day of such transmission.

(© Any party hereto may change its address for service from time to time by notice given to each of
the other parties hereto in accordance with the foregoing provisions.

8.3 Time of the Essence
Time shall be of the essence of this Subscription Agreement and every part hereof.
8.4 Costs and Expenses

All costs and expenses (including, without limitation, the fees and disbursements of legal counsel)
incurred in connection with this Subscription Agreement and the transactions herein contemplated shall be paid and borne
by the party incurring such costs and expenses.

8.5 Applicable Law

This Subscription Agreement shall be construed and enforced in accordance with, and the rights of the
parties shall be governed by, the laws of the State of Delaware, without regard to principles of conflicts of laws thereof, or
principles of conflicts of laws of any other jurisdiction which could cause the application of the laws of any jurisdiction
other than the State of Delaware. Any and all disputes arising under this Subscription Agreement, whether as to
interpretation, performance or otherwise, shall be subject to the non-exclusive jurisdiction of any Delaware federal or state
court sitting in Wilmington, Delaware in any action arising out of or relating to this Subscription Agreement.

8.6 Entire Agreement

This Subscription Agreement, including the Schedules hereto, constitutes the entire agreement between
the parties with respect to the transactions contemplated herein and cancels and supersedes any prior understandings,
agreements, negotiations and discussions between the parties. There are no representations, warranties, terms, conditions,
undertakings or collateral agreements or understandings, express or implied, between the parties hereto other than those
expressly set forth in this Subscription Agreement or in any such agreement, certificate, affidavit, statutory declaration or
other document as aforesaid. This Subscription Agreement may not be amended or modified in any respect except by
written instrument executed by each of the parties hereto.



8.7 Counterparts

This Subscription Agreement may be executed in two or more counterparts, each of which shall be
deemed to be an original and all of which together shall constitute one and the same Subscription Agreement. Counterparts
may be delivered either in original, PDF or faxed form and the parties adopt any signatures received by PDF or a receiving
fax machine as original signatures of the parties. If less than a complete copy of this Subscription Agreement is delivered to
the Company, the Company and its respective advisors are entitled to assume that the Subscriber accepts and agrees to all
the terms and conditions of the pages not delivered, unaltered.

8.8 Indemnity

The Subscriber agrees to indemnify and hold harmless the Company and its directors, officers,
employees, agents, advisers, shareholders and affiliates from and against any and all loss, liability, claim, damage and
expense whatsoever (including, but not limited to, any and all fees, costs and expenses whatsoever reasonably incurred in
investigating, preparing or defending against any claim, lawsuit, administrative proceeding or investigation whether
commenced or threatened) arising out of or based upon any representation or warranty of the Subscriber contained herein or
in any document furnished by the Subscriber to the Company in connection herewith being untrue in any material respect
or any breach or failure by the Subscriber to comply with any covenant or agreement made by the Subscriber herein or in
any document furnished by the Subscriber to the Company in connection herewith.

8.9 Assignment

This Subscription Agreement may not be assigned by either party except with the prior written consent of
the other party hereto.

8.10 Enurement

This Subscription Agreement shall enure to the benefit of and be binding upon the parties hereto and their
respective heirs, executors, successors (including any successor by reason of the amalgamation or merger of any party),
administrators and permitted assigns.
8.11 Language

It is the express wish of the Subscriber that the Subscription Agreement and any related documentation be
drawn up in English only. Il est de la volonté expresse du souscripteur que la convention de souscription ainsi que tout

document connexe soient rédigés en langue anglaise uniquement.
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The Company hereby accepts the subscription for Convertible Debentures as set forth on page 2 of this Subscription
Agreement on the terms and conditions contained in this Subscription Agreement (including all applicable Schedules) this
17 day of May , 2019.

MXY }DWQ

Kuthorized Signing Officer




SCHEDULE “A”
TERM SHEET

[See attached]



MXY Holdings LLC

Private Placement of Unsecured Convertible Debentures
April 2019

Issuer:

Issue:

Issue Price:

Issue Size:

Coupon:

Maturity Date:

Use of Proceeds:

Conversion:

Go-Public
Transaction:

TERM SHEET
MXY Holdings LLC (the “Company”).

Unsecured convertible debentures of the Company (the “Convertible
Debentures”). Each Convertible Debenture will be convertible into equity securities
of the Company, as described in greater detail below.

US$1,000 per Convertible Debenture.

Up to US$30,000,000 principal amount of Convertible Debentures or such greater
amount as may be determined by the Company.

Interest on the Convertible Debentures will accrue commencing on the Closing Date
at a rate of 8.0% per annum and shall only be payable on the Maturity Date. Interest
paid to non-US holders may be subject to US withholding taxes.

The term of the Convertible Debentures will be for a period of 24 months from the
Closing Date. Provided that no Go-Public Transaction (as defined herein) has
occurred, on the Maturity Date, the principal aggregate amount of the Convertible
Debentures and the accrued and unpaid interest thereon will be payable in cash.
Notwithstanding the foregoing, a holder of the Convertible Debentures may elect to
convert its principal amount of the Convertible Debentures and the accrued and unpaid
interest thereon into units of the Company (“Units”), at a price per Unit reflecting a pre-
money valuation of the Company of US$175,000,000 (the “Maturity Conversion
Price”).

The proceeds will be used for business development and general corporate
purposes, which may include certain future acquisitions.

The Convertible Debentures and the accrued and unpaid interest thereon will
automatically be converted into equity securities of the Company, which equity
securities will automatically be exchanged for the same type of security (the “Go-
Public Security”) issued in connection with a Go-Public Transaction (as defined
below), less applicable withholding taxes, with such numbers of equity securities of
the Company issued on the basis of a price equal to the lesser of: (a) (i) in the event
that the Go-Public Transaction occurs on or before March 31, 2020, a 30% discount
to the issue price of the Go-Public Securities (the “Go-Public Issue Price”); and (ii)
in the event that the Go-Public Transaction occurs after March 31, 2020 but before
the Maturity Date, a 40% discount to the Go-Public Issue Price; and (b) a price per
security equal to the Maturity Conversion Price.

A “Go-Public Transaction” shall be defined as the closing of: (i) a transaction
resulting in the business or assets of the Company being listed (directly or indirectly)
on the Canadian Securities Exchange or any other recognized securities exchange
(the “Stock Exchange”), including but not limited to an initial public offering, plan of
arrangement, amalgamation, reverse take-over or other business combination



MXY Holdings LLC

Private Placement of Unsecured Convertible Debentures
April 2019

Change of
Control:

Non-US
Investment via
US Blocker Entity

pursuant to which the securities of the Company (or any resulting issuer or parent
thereof) are listed on the Stock Exchange; and (ii) a concurrent financing for
aggregate gross proceeds of greater than or equal to US$10,000,000.

Convertible Debenture holders will not have the right on a Go-Public Transaction to
be repaid the principal amount of the Convertible Debentures and the accrued and
unpaid interest thereon in cash by the Company. Instead, the Convertible
Debentures will automatically convert into equity securities of the Company, which
equity securities will automatically be exchanged for Go-Public Securities.

Other than in connection with the Go-Public Transaction, within 30 days following
the consummation of: (i) any transaction (whether by purchase, merger or
otherwise) whereby a person or persons acting jointly or in concert directly or
indirectly acquires the right to cast, at a general meeting of unitholders of the
Company, more than 50% of the votes that may be ordinarily cast at a general
meeting; (ii) the Company’s amalgamation, consolidation or merger with or into any
other person, any merger of another person into the Company, unless the holders
of voting securities of the Company immediately prior to such amalgamation,
consolidation or merger hold securities representing 50% or more of the voting
control or direction in the Company or the successor entity upon completion of such
amalgamation, consolidation or merger; or (iii) any conveyance, transfer, sale lease
or other disposition of all or substantially all of the Company’s and the Company’s
subsidiaries’ assets and properties, taken as a whole, to another arm’s length
person (collectively, a “Change of Control”), the Company shall make an offer in
writing to holders of Convertible Debentures (the “Change of Control Offer”) to, at
the Convertible Debenture holders’ election, either: (i) purchase the Convertible
Debentures from such holders for cash at 100% of the principal amount thereof and
the accrued and unpaid interest thereon; or (ii) convert the Convertible Debentures
and the accrued and unpaid interest thereon at a price equal to 99% of the Maturity
Conversion Price.

If 90% or more of the principal amount of the Convertible Debentures outstanding
on the date of the giving of notice of the Change of Control have been tendered to
the Company pursuant to an offer made to the holders of all Convertible
Debentures, the Company will have the right to redeem all the remaining
Convertible Debentures for cash at 100% of the principal amount thereof and the
accrued and unpaid interest thereon.

Participation in the Offering by Non-US Subscribers will be facilitated through brokered
private placement in a newly formed U.S. corporation to be called MXY D, Inc. (the
“US Blocker”). Non-US Subscribers will subscribe for and purchase class B common
stock of the US Blocker (the “Common Stock”), at an issue price of $1,000 per share
of Common Stock. The US Blocker will invest 100% of the proceeds received from the
Non-US Subscribers to participate in the Offering for Convertible Debentures in the
aggregate principal amount that is equal to the total dollar amount invested by Non-US
Subscribers to purchase shares of Common Stock. Interward Asset Management Ltd.
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Form and Terms
of Offering:

Hold Period:

Conditions:

will act as agent in connection with the offering of Common Stock.

The Company and the US Blocker will use commercially reasonable efforts to ensure
that upon the completion of the Go-Public Transaction, the Non-US Subscribers will be
provided with substantially the same economic benefits and rights as if the Non-US
Subscribers were holders of the corresponding Convertible Debentures.

The offering will be offered for purchase and sales (i) to accredited investors in
Canada pursuant to available private placement exemptions; (ii) to “accredited
investors” (within the meaning of Rule 501(a) of the United States Securities Act of
1933, as amended (the “Securities Act”)) in the U.S. pursuant to available private
placement exemptions; (iii) to investors resident in jurisdictions outside of Canada
and the U.S., in each case in accordance with all applicable laws; provided that no
prospectus, registration statement or similar document is required to be filed in such
foreign jurisdiction.

The Convertible Debentures will not be qualified investments under the Income Tax
Act (Canada) for registered accounts.

The Convertible Debentures may not be transferred in the United States other than
to an “institutional accredited investor” in compliance with an available exemption
from the registration requirements of the Securities Act. All transfers of Convertible
Debentures will be subject to the prior approval of the Company in order to ensure
compliance with applicable securities laws, including the Securities Act.

At or prior to, and as a condition precedent in favour of the Company for, the
Closing, each subscriber that is not a U.S. person shall deliver to the Company an
IRS Form W-8BEN or W-8BEN-E and each subscriber that is a U.S. person shall
deliver to the Company an IRS Form W-9, in each case in form and completed in a
manner satisfactory to the Company.

Each subscriber shall irrevocably grant to the Company and its designees an
irrevocable proxy and power of attorney, with full power of substitution, with full
power and authority in the subscriber’s place and stead to execute and deliver all
documents, instruments and agreements, including any lock-up agreement, in such
manner and on such terms as is customary, in respect of such subscriber's equity
securities of the Company in respect of the Go-Public Transaction, and to vote all
voting securities of the Company hereafter owned or controlled by the subscriber, in
such manner as more fully described in the Subscription Agreement.

The Company is a private company and there is currently no market through which
its securities may be sold. Holders may not be able to resell Convertible Debentures
purchased under this Term Sheet. The Convertible Debentures and the securities
issuable thereunder may be subject to an indefinite hold period pursuant to
applicable securities laws.

The Issue remains subject to receipt of Board approval by the Company and the
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completion of all customary documentation for transactions of this nature.

Closing Date: On or about May 2, 2019 or such other date as determined by the Company.



SCHEDULE “B”
ANNEX I — U.S. ACCREDITED INVESTOR CERTIFICATE

Subscribers that are U.S. Accredited Investors must review and complete the following U.S. Accredited Investor
Certificate,

Terms not otherwise defined herein will have the definition ascribed thereto in the Subscription Agreement to which
this Annex I to Schedule “B" is attached.

TO: MXY HOLDINGS LLC (the “Company”)

The undersigned (the “Subseriber™), on behalf of itself and any Disclosed Principal, represents, warrants and
covenants (which representations, warranties and covenants shall survive the Closing) to and with the Company and
acknowledges that the Company is relying thereon that:

(a) it (and any Disclosed Principal), alone or with the assistance of its professional advisors, has such knowledge
and experience in financial and business matters as to be capable of evaluating the merits and risks of its
investment in the Convertible Debentures and is able, without impairing its financial condition, to hold the
Convertible Debentures or the Underlying Secuyrities for an indefinite period of time and to bear the econoinic
visks, and withstand a complete loss, of such investment;

()] it (and any Disclosed Principal) acknowledges that the Convertible Debentures and the Underlying Securities
have not been and will not be registered under the U.S. Securities Act or the secyrities laws of any state of
the United States, and will, therefore, be “restricted securities”, as such torm is defined under Rule 144(a)(3)
under the U.S, Securities Act, and that the offer and sale of the Convettible Debentures to it will be made in
reliance upon an exemption from registration available to the Company pursuant to Rule 506(b) of Regulation
D under the U.S. Securities Act andfor Section 4(a)(2) thereof;

(©) it is purchasing the Convertible Debentures for its own account, or for the account of another U.S, Accredite
Investor over which It exercises sole investment discretion, for investment purposes only and not with a view
to resale or distribution and, in particular, it has no intention fo distribute either directly or indirectly any of
the Convertible Debentures or the Underlying Securities in the United States; provided, however, that this
paragiaph shall not restrict the Subseriber (and any Disclosed Principal) from selling or otherwise disposing
of any of the Convertible Debentures or the Underlying Securities pursuant to a registration statement
cffective under the U.S. Securities Act and any applicable state securities laws or under an exemption from
such registration requirements;

(@ it (and any Disclosed Principal) is a U.3. Accredited Investor that satisfies one or more of the categories of
U.S. Aceredited Investor indicated below (the Subscriber must mark “S™ for the Subscriber and “DP” for the

Disclosed Principal on the appropriate line(s)):

Category 1. A bank, as defined in section 3(a)(2) of the U.S. Securities Act, whether
acting in its individual or fiduciary capacity; or

Category 2. A savings and loan association or other institution as defined in section
3(a}(5)(A) of the U.S. Securities Act, whether acting in its individual or
fiduciary capacity; or

Category 3. A broker or dealer registered pursuant to section 15 of the United States
Securities Exchange Act of 1934, as amended; or

Category 4. An insnrance company as defined in section 2(a)(13) of the U.S. Securities

Act; or




Category 3,

Category 6.

Category 7.

Category 8,

Category 9.

Category 10.

Category 11,

Category 12,

Category 13.

Category 14,

An investment company registered under the United States Investment
Company Act of 1940, as amended; or

A business development company as defined in section 2(a)(48) of the
United States Investment Company Act of 1940, as amended; or

A small business investment company licensed by the U.S. Smali Business
Administration under section 301 () or (d) of the United States Small
Business Investment Act of 1958, as amended; ot

A plan established and maintained by a sfate, its political subdivisions or
any agency ot instrumentality of a state or its political sybdivisions, for the
benefit of its employees, with total assets in excess of U.8.55,000,000; or

An employee benefit plan within the meaning of the United States
Employee Retirement Income Security Act of 1974, as amended, in which
the investment decision is made by a plan fiduciary, as defined in section
3(21) of such Act, which is either a bank, savings and toan agsociation,
insyrance company ot registered investment adviser, or an employee
benofit plan with total assets in excess of U.S, $5,000,000 or, if a self-
directed plan, with investment decisions mado solely by porsons wlho are
aceredited investors; or

A private business development company as defined in section 202(a)(22)
of the United States Investment Advisers Act of 1940, as amended; or

An organization described in section 501(c)(3) of the United States
Internal Revenue Code, a corporation, a Massachusetts or similar business
trast, or a partnership, not formed for the specific putpose of acquiring the
secutities offered, with total assets in excess of UJ,8.$5,000,000; or

Any divector ot executive officet of the Company; or

A natural person (including an Individual Retirement Account (“IRA™)
owned by such person) with individual net worth, or joint net worth with
that person’s spouse, at the fime of this purchase exceeds U.S.$1,000,000;

Note:
@ person’s primary residence shall not be included as an asset;

(ii) indebtedness that is secured by the person’s primary residence,
up to the estimated fair market value of the primary residence at
the time of the sale of securities, shalfl not be included as a
liability (except that if the amount of such indebtedness
outstanding at the time of the sale of securities exceeds the
amount outstanding 60 days before such time, other than as a
result of the acquisition of the primary residence, the amount of
such excess shall be included as a liability); and

(ii) indebtedness that is secured by the person’s primary residence in
excess of the estimated fair market value of the primary residence
at the time of the sale of securities shall be included as a liability;
oy

A natural person (including an IRA owned by such person) who had an
individual income in excess of U,8.$200,000 in each of the two most
recent years or joint income with that person’s spouse in excess of




(e

®

(8

()

(M

@

(k)

1.8.$300,000 in each of those years and has a reasonable expectation of
reaching the same income level in the current yeat; or

Category 15, . A trust, with total assets in excess of 1.5.$5,000,000, not formed for the
specific purpose of acquiring the securities offered, whose purchase is
ditected by a sophisticated person as described in Rule 506(b)(2)(i1) under

/ the UJ.S. Securities Act; or
Category 16. Any entity in which all of the equity owners meet the requirements of at
least one of the above categoties;

it (and any Disclosed Principal) has not purchased the Convertible Debentures as a resylt of any form of
“general solicitation” or “general advertising” (as used in Rule 502(c) of Regulation D under the U.S.
Securities Act), including, without limitation, any advettisements, articles, notices or other communications
published in any newspaper, magazine or similar mediz or broadcast over radio, television or internet or any

LI

seminar or meeting whose attendees have been invited by “general solicitation” or “general advertising”;

it (and any Disclosed Principal) agrees that if it decides to offer, sell, pledge or otherwise fransfer any of the
Convertible Debentures or the Underlying Securities, it will not offer, sell, pledge or otherwise transfer any
of such securities, directly or indirectly, unless the transfer is)

)] pursuant to a registration statement effective under the U 8. Securities Act and applicable state
securities laws; or

(i) pursuant to an exemption from registration under the U.S. Securities Act;

and, in either case, it has furnished to the Company an opinion of counsel of recognized standing in form and
substance reasonably satisfactory to the Company to such effect;

the Convertible Debentures purchased hereunder will be represented by physical certificates and it
understands and acknowledges that upon the original issuance thereof, and until such time as the same is no
longer required under applicable requircments of the U.8. Securities Act or applicablo state securities laws,
cettificates representing the Securities and all certificates issued in exchange therefore or in substitution
thereof, will bear the legends set forth in the Subscription Agreement;

it (and any Disclosed Principal) has had the opportunity to ask questions of and receive answers from the
Company regarding the investment, and has received all the information regarding the Company that it has
requested;

it (and any Disclosed Principal) has had access to such information concerning the Company as it has
considered necessary or appropriate in connection with its investment decision to acquire the Convertible
Debentures;

it (and any Disclosed Principal) is aware that (i) purchasing, holding and disposing of the Convertible
Debentures or the Underlying Securities may have tax consequences under the laws of the United States,
(i) the tax consequences for prospective investors who are resident in, or citizens of, the United States are
not described in this Subscription Agreement, and (iii) it is solely responsible for determining the tax
consequences applicable to its particular ciroumstances and should consult its own tax advisors concerning
investment in the Convertible Debentutes; in particular, but without limitation, no determination has been
made whether the Company is or will be a “passive foreign investment company” within the meaning of
section 1297 of the United States Internal Revenue Code of 1980, as amended; and

it (and any Disclosed Principal) acknowledges that the representations, warranties and covenants contained
in this Annex ate made by it with the intent that they may be relied upon by the Company in determining its
eligibility to purchase the Convertible Debentures. 1§ (and any Disclosed Principal) agrees that by accepting




the Convertible Debentures, it shall be representing and warranting that the representations and watranties
above are true as at the Closing and as at the date of conversion of Convertible Debentures for the Underlying
Securities with the same force and effect as if they had been made by it at the Closing and that they shall
survive the purchase by it of the Convertible Debentures and shall continue in full force and effect
notwithstanding any subsequent disposition by it of the Convertible Debentures.

The Subscriber undertakes to notify the Company immediately of any change in any representation, warranty or other
information relating to the Subscriber (and any Disclosed Principal) set forth herein which takes place prior to the
Closing,

1f a Company, Parinership or Other Entity: 1f an Individual:
MXY D, Inc.
Name of Entity ‘Signature

Delaware corporation

Type of Entity Print or Type Name

Signafske of Person Signing.
Zev Scherl, Chief Executive Officer

Print or Type Name and Title of Person Signing




SCHEDULE “B”

ANNEX Il - QUALIFIED INSTITUTIONAL BUYER INVESTMENT LETTER

Subscribers that are Qualified Institutional Buyers must review and complete the following Qualified Institutional
Buyer Investment Letter.

Terms not otherwise defined herein will have the definition ascribed thereto in the Subscription Agreement to which
this Annex Il to Schedule “B” is attached.

TO:

MXY HOLDINGS LLC (the “Company”)

In connection with its agreement to purchase of convertible debentures (the “Convertible Debentures” and,
collectively with the Underlying Securities, the “Securities”) of the Company, the undersigned acknowledges,
represents to and agrees with the Company as follows. Capitalized terms used herein and not defined herein will
have the meanings ascribed thereto in the accompanying subscription agreement between the Company and the
undersigned dated as of the date thereof and executed and delivered by the undersigned concurrently herewith (the
“Subscription Agreement”).

(a)

(b)

(©)

(d)

(€)

(f)

(s))

It is a Qualified Institutional Buyer and is authorized to consummate the purchase of the
Convertible Debentures.

It is aware that the Securities have not been and will not be registered under the U.S. Securities
Act or any state securities or “blue sky” laws, and that the offer and sale of the Convertible
Debentures to it are being made in reliance upon Section 4(a)(2) of the U.S. Securities Act and/or
Rule 506(b) of Regulation D and similar registration exemptions under applicable state securities
or “Blue Sky” laws; accordingly, the Securities are or will be when issued, as applicable,
“restricted securities” within the meaning of Rule 144(a)(3) of the U.S. Securities Act.

It is acquiring the Securities for its own account or for the account of one or more Qualified
Institutional Buyer(s) with respect to which it exercises sole investment discretion and not with a
view to any resale, distribution or other disposition of the Securities in violation of United States
federal or state securities laws.

It acknowledges that it has not purchased the Convertible Debentures as a result of any “directed
selling efforts” (as defined in Regulation S under the U.S. Securities Act) or any “general
solicitation” or “general advertising” (as those terms are used in Regulation D), including
advertisements, articles, notices or other communications published in any newspaper, magazine
or similar media or on the Internet, or broadcast over radio, television or on the Internet, or any
seminar or meeting whose attendees have been invited by general solicitation or general
advertising.

The Convertible Debentures purchased hereunder will be represented by physical certificates and
it understands and acknowledges that upon the original issuance thereof, and until such time as the
same is no longer required under applicable requirements of the U.S. Securities Act or applicable
state securities laws, certificates representing the Securities and all certificates issued in exchange
therefore or in substitution thereof will bear the legends set forth in the Subscription Agreement.

It acknowledges that it has been independently advised as to, or acknowledges that it is aware, and
understands that the acquisition, holding and disposition of the Securities may have tax
consequences under the laws of the United States, confirms that no representation has been made
to it by or on behalf of the Company with respect thereto, and acknowledges and understands that
it is its sole responsibility to determine and assess such tax consequences as may apply to its
particular circumstances.

The undersigned understands and acknowledges that no offering document or prospectus has been,
nor will be, prepared in connection with the offering of the Securities and the exchange of the
Underlying Securities and has conducted its own investigation. The Company has provided to it
the opportunity to ask questions and receive answers concerning the terms and conditions of the
offering and it has had access to such information concerning the Company as it has considered
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(h)

(i)

necessary or appropriate in connection with its investment decision to acquire the Securities and
that any answers to questions and any request for information have been complied with to the
undersigned’s satisfaction. The undersigned has such knowledge and experience in financial and
business matters as to be capable of evaluating independently the merits and risks of its investment
and it, and any account for which it is acting, is able to bear the economic risk of loss of its
investment in the Securities.

The office or other address of the undersigned at which the undersigned received and accepted the
offer to purchase the Convertible Debentures is the address listed as the “Subscriber’s Address” in
the Subscription Agreement.

The provisions of this Qualified Institutional Buyer Investment Letter will be true and correct as of
the date of execution of the Subscription Agreement, as of the Closing Date and as of the date of
the exchange of the Underlying Securities and will survive after the date of execution of the
Subscription Agreement.
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The undersigned undertakes to notify the Company immediately of any change in any representation, warranty or
other information relating to the undersigned that takes place prior to the Closing Date and the date of the exchange
of the Underlying Securities.

DATED at this day of , 2019.

Name of Entity

Type of Entity

X
Signature of Person Signing

Print or Type Name and Title of Person Signing



Schedule “C”
ACCOUNT INFORMATION FOR FUNDS

Receiving Bank:

Freedom Bank

99 West Essex St 2nd Floor

Maywood, NJ 07607

Freedom Bank ABA (Routing): 021214493

Beneficiary:

Name: Hartmann Doherty Rosa Berman & Bulbulia LLC
Attorney Trust Account

FBO: MXY Pre-RTO Note — U.S. Investors

65 Route 4 East 2nd FI

River Edge, NJ 07661

Account Number: 0201002573

NOTE: YOUR CONTACT NAME AND EMAIL ADDRESS



Schedule “D”
ADDITIONAL RISK FACTORS

When used herein, references to “Moxie” or the “Company” refers to the MXY HOLDINGS LLC or any
affiliate thereof that undertakes and is the issuer under this Offering, and where the context requires or
permits, also includes affiliates of the foregoing. Investment in the Convertible Debentures is highly
speculative, and each Subscriber for the Convertible Debentures which may be purchased under the terms of
this Agreement should be prepared to lose its entire investment as a result. In addition, the Company, its
securities and an investment therein is subject to certain Risk Factors, including but not limited to those set
forth below, all of which should be seriously considered by each Subscriber before making an investment in
the Convertible Debentures.

The purchase of the Convertible Debentures by the Corporation involves a high degree of risk and is not
suitable for many investors. In reviewing the Subscription Agreement, prospective investors should consider
carefully the following significant risk factors, among others. This investment is not recommended for those
who cannot bear the substantial risks described below, including the risk of loss of their entire investment.

1. Lack of Public Market for the Convertible Debentures and Underlying Securities; Restrictions on
Transfer of Securities. There is no public market for any of the Convertible Debentures (or Underlying
Securities) and the Company has no stated plans to ever become a public company. Accordingly, an
investor in Convertible Debentures may not be able to sell such securities readily, if at all, at or near the
price paid for such Convertible Debentures, and, therefore, must be able to bear the economic risk of the
investment for an indefinite period of time.

2. Need for Increased Revenues. The Company is a growth stage company in the process of expansion. As
we add offices and staff to meet our needs, our fixed costs will increase which requires a substantial
increase in revenues. There is a significant lag time to generate sufficient revenue to cover the fixed
expenses of each branch office and no guarantee that we will meet our needs.

3. No Right to Participate in Management. The management of the business and affairs of the Company is
vested in the Board of Managers (“Board”) and the members will not have any right to participate in the
management of the Company. The principals of Moxie are anticipated to exercise a significant majority of
the voting power in respect of the Company’s outstanding shares. As a result, the principals are expected to
have the ability to control the outcome of all matters submitted to the Company’s equity holders for
approval, including the election and removal of directors and any arrangement or sale of all or substantially
all of the assets of the Company. This concentrated control could delay, defer, or prevent a change of
control of the Company, arrangement or amalgamation involving the Company or sale of all or
substantially all of the assets of the Company that its other equity holders support.

4. Dependence on Key Employees. The Company’s success is dependent in large measure on current
management, especially the Company’s founders and key employees, who are the driving force behind
operating the Company. The loss of any of the managers or key employees of the Company could
materially adversely affect the Company. The Company intends to increase its technical and management
staff if needed and supporting resources available. There can be no assurance that the Company can retain
its key employees or that it can attract, assimilate and retain other skilled personnel. A risk associated with
the production and sale of recreational cannabis is the loss of important staff members. Success of Moxie
will be dependent upon the ability, expertise, judgment, discretion and good faith of its senior management
and key personnel. While employment agreements are customarily used as a primary method of retaining
the services of key employees, these agreements cannot assure the continued services of such employees.
Any loss of the services of such individuals could have a material adverse effect on Moxie's business,
operating results or financial condition.

5. Convertible Debentures are Unsecured. The Convertible Debentures are unsecured securities and in the
event the Company enters bankruptcy, becomes insolvent, dissolves, winds up or liquidates, any Investor
will have no priority rights to the assets of the Company and the Convertible Debentures will subordinated
to any secured indebtedness of the Company to the extent of the collateral securing such indebtedness. As
a result, each Investor may lose all or a significant portion of his or her investment in the Offered
Securities.
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10.

Need for Additional Capital. There is no guarantee that Moxie will be able to achieve its business
objectives. The continued development of Moxie may require additional financing. Regulatory scrutiny of
the cannabis industry may negatively impact the ability to raise capital. The failure to raise such capital
could result in the delay or indefinite postponement of current business objectives or Moxie going out of
business. There can be no assurance that additional capital or other types of financing will be available if
needed or that, if available, the terms of such financing will be favorable to Moxie. If additional funds are
raised through issuances of equity or convertible debt securities, existing shareholders could suffer
significant dilution, and any new equity securities issued could have rights, preferences and privileges
superior to those of holders of convertible debentures. In addition, from time to time, Moxie may enter into
transactions to acquire assets or the shares of other corporations. These transactions may be financed
wholly or partially with debt, which may temporarily increase Moxie’s debt levels above industry
standards. Any debt financing secured in the future could involve restrictive covenants relating to capital
raising activities and other financial and operational matters, which may make it more difficult for Moxie to
obtain additional capital and to pursue business opportunities, including potential acquisitions.

Verbal Commitments are not Subscriptions. It is possible that the verbal commitments from potential
investors will not convert into formal subscriptions. Certain investors have stated their commitment to
invest but have not yet formally subscribed to the Offering. While it is their intention to subscribe, it is
possible that circumstances may change precluding one or all of them from subscribing.

We are a Development Stage Company. Because our business is highly competitive and there are many
competitors who are financially stronger than we are, we are at risk of being outperformed in staffing,
marketing, product development and customer services, which could severely limit our ability to become
profitable.

Many of our competitors have access to substantially greater amounts of capital resources than we have
access to, for the financing of technical, manufacturing and marketing efforts. We will seek to raise capital
to develop our platform in a timely manner; however, so long as our operations remain under-funded, as
they now are, we will be at a competitive disadvantage.

The success of the development, distribution and deployment of our products is dependent to a significant
degree on our key management and technical personnel. We believe that our success will also depend upon
our ability to attract, motivate and retain highly skilled, managerial, sales and marketing, and technical
personnel. The loss of key personnel, or the inability to hire or retain qualified personnel, could have a
material adverse effect on our results of operations, financial condition or ability to achieve business
success.

We are relying on the private placement exemption to raise capital, and could suffer substantial
losses if that exemption was determined not to have been properly relied upon. We intend to raise
substantial amounts of capital in private placements from time to time. The securities to be offered in such
private placements will not be registered with the SEC or any state agency in reliance upon exemptions
from such registration requirements. Such exemptions are highly technical in nature and if we
inadvertently failed to comply with the requirements of any of such exemptive provisions, investors would
have the right to rescind their purchase of our securities or sue for damages. If one or more investors were
successful in obtaining such rescission, or in instituting any such suit, we could face severe financial
demands that could materially and adversely affect our financial condition or ability to achieve business
success.

We do not anticipate paying any cash distributions on our Units in the foreseeable future. We have
not had earnings, but if earnings were available, it is our general policy to retain any earnings for use in our
operations. Therefore, we do not anticipate paying any cash distributions on our Units in the foreseeable
future. Any payment of cash distributions on our Units in the future will be dependent upon our financial
condition, results of operations, current and anticipated cash requirements, preferred rights of holders of
preferred units, if any, plans for expansion, as well as other factors that the Board deems relevant. Future
earnings projections and financial estimates are inherently speculative and based on a number of variables,
estimates, and judgments on matters, including those over which the Company will have no control.
Statements concerning future performance and potential growth of the Company including potential
acquisitions by the Company or potential partnerships of the Company with third parties that have not yet,
and may never be, consummated, as well as other developments or events, expectations for growth and
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11.

12.

13.

income forecasts, and any other guidance on future periods, constitute forward-looking statements that are
subject to a number of risks and uncertainties. Actual results may differ materially from stated expectations.
The Company disclaims any obligation to provide updates to any forward looking statements to reflect
future events or developments.

The Company’s Securities lack liquidity and may not be sold in the public markets. There has been no
public or private market for the Company’s securities, and there can be no assurance that any such market
would develop in the foreseeable future. There is therefore no assurance that the securities can be resold at
all, or near the offering price. A Subscriber will be required to represent that it is acquiring such securities
for investment and not with a view to distribution or resale, that it understands that the securities are not
freely transferable and, in any event, that it must bear the economic risk of an investment in the securities
for an indefinite period of time because the securities have not been registered under the Securities Act or
applicable state “blue sky” or securities laws. The securities cannot be resold unless they are subsequently
registered or an exemption from registration is available. The Company is exposed to risks of increased
volatility or decreased liquidity in the capital markets, including any limitation on the Company’s ability to
access the capital markets for debt securities, refinance its outstanding indebtedness or obtain equity, debt
or bank financings on acceptable terms to fund its operations on a going-forward basis.

General Industry Risks. Cannabis is a Schedule I Controlled Substance under The Federal Controlled
Substance Act. The manufacture, sale, possession, transportation, and use of cannabis, including the aiding
and abetting of same, remains federally illegal, even in states that have legalized medicinal or adult-use
cannabis. The movement and storage of money pertaining to cannabis, even if not directly related to the
above enumerated acts, presents a federal risk under anti-money laundering laws. For these reasons, if
federal laws impacting cannabis were strictly enforced, the Company would likely be unable to proceed
with executing its business plan. Furthermore, strict enforcement of federal law may result in criminal
penalties, including but not limited to misdemeanor or felony charges, criminal investigations, fines, asset
forfeiture and imprisonment of management personnel, for violating such laws. In addition, it is still
unknown the policy the current administration will adopt with regard to enforcement of federal law against
compliant businesses operating within robust state programs.

In states where cannabis has been legalized for medicinal or adult use, local and state authorities having
jurisdiction maintain broad discretion and powers to regulate and impact the operations of cannabis
companies. Recreational cannabis products and operations are governed under new and evolving laws and
regulations. Given the early stage of legalization in many states, the local and state regulations impacting
the cannabis industry are continuing to develop and are subject to changing interpretations. Regulatory
changes and developments may require the Company to incur significant expenses such as legal
representation costs and mandatory compliance fees that may necessitate the Company to change its
business plan. The Company cannot foresee the impact of future regulations or laws on the Company’s
business plan, and future regulations or laws may therefore limit the Company’s ability to execute its
business plan and achieve its goals.

An investment in the Company involves significant risks including the risk of losing a portion or all of your
investment. The risk is even higher for companies dealing with recreational cannabis products and
operations. Only sophisticated investors that understand these risks and are able to bear them should
consider an investment in the Company. The Company cannot guarantee or provide representation that it
will achieve its investment goals or provide a return on investment to its investors.

Marijuana remains illegal under U.S. federal law. Marijuana is a Schedule 1 controlled substance and is
illegal under federal U.S. law. Even in those states in which the use of marijuana has been legalized, its use
remains a violation of U.S. federal law. Since U.S. federal law criminalizing the use of marijuana
potentially pre-empts state laws that legalize its use, strict enforcement of federal law regarding marijuana
would harm Moxie’s business, prospects, results of operation, and financial condition. Federal regulation of
marijuana in the United States. Unlike in Canada (which has federal legislation uniformly governing the
cultivation, distribution, sale and possession of medical cannabis under the Access to Cannabis for Medical
Purposes Regulations (Canada) and the regulation of recreational cannabis under the Cannabis Act
(Canada)), investors are cautioned that in the United States, cannabis is largely regulated at the State level.
To date, a total of 30 states, plus the District of Columbia, have legalized cannabis in some form.
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Notwithstanding the permissive regulatory environment of cannabis at the state level, cannabis continues to
be categorized as a Schedule 1 controlled substance under the Controlled Substances Act (the “CSA”) in the
United States and as such, remains illegal under federal law in the United States. As a result of the
conflicting views between state legislatures and the federal government regarding cannabis, investments in
cannabis businesses in the United States are subject to inconsistent legislation and regulation and judicial
interpretation. The response to this inconsistency was addressed in August 2013 when then Deputy
Attorney General, James Cole, authored a memorandum (the “Cole Memorandum™) addressed to all United
States district attorneys acknowledging that, notwithstanding the designation of cannabis as a controlled
substance at the federal level in the United States, several states had enacted laws relating to cannabis for
medical purposes. The Cole Memorandum reflected a policy statement and did not act as a rule of law. The
Cole Memorandum outlined the priorities for the Department of Justice relating to the prosecution of
medical cannabis offenses. In particular, the Cole Memorandum noted that in jurisdictions that have
enacted laws legalizing cannabis in some form and that have also implemented strong and effective
regulatory and enforcement systems to control the cultivation, distribution, sale and possession of cannabis,
conduct in compliance with those laws and regulations is less likely to be a priority at the federal level.
Notably, however, the Department of Justice never provided specific guidelines for what regulatory and
enforcement systems it deemed sufficient under the Cole Memorandum standard. In light of limited
investigative and prosecutorial resources, the Cole Memorandum concluded that the Department of Justice
should be focused on addressing only the most significant threats related to cannabis. States where medical
cannabis had been legalized were not characterized as a high priority. Although the Cole Memorandum
only addressed medical cannabis, adult use businesses have based upon our understanding not been subject
to prosecution where operating in compliance under state law. Importantly, since 2014 the federal budget
has withheld funding to the Department of Justice to prosecute those in the medical cannabis business in
compliance with state law. In March 2017, the newly appointed Attorney General Jeff Sessions again noted
limited federal resources and acknowledged that much of the Cole Memorandum had merit. However, on
January 4, 2018, Mr. Sessions issued a new memorandum that rescinded and superseded the Cole
Memorandum effective immediately (the “Sessions Memorandum”). The Sessions Memorandum stated, in
part, that current law reflects “Congress’ determination that cannabis is a dangerous drug and cannabis
activity is a serious crime”, and Mr. Sessions directed all U.S. Attorneys to enforce the laws enacted by
Congress and to follow well-established principles when pursuing prosecutions related to marijuana
activities. The inconsistency between federal and state laws and regulations is a major risk factor.

Notwithstanding state cannabis laws, the federal government can assert criminal violations of U.S. federal
law despite state law. The level of prosecutions of state-legal cannabis operations is entirely unknown,
nonetheless the stated position of the current administration is hostile to legal cannabis, and furthermore
may be changed at any time by the Department of Justice, to become even more aggressive particularly if it
receives funding to prosecute those in the medical cannabis business. The Sessions Memorandum lays the
groundwork for United States Attorneys to take their cues on enforcement priority directly from Attorney
General Jeff Sessions by referencing federal law enforcement priorities set by Attorney General Jeff
Sessions. If the Department of Justice policy under Attorney General Jeff Sessions was to aggressively
pursue financiers or equity owners of cannabis-related business, and United States Attorneys followed such
Department of Justice policies through pursuing prosecutions, then Moxie could face (i) seizure of its cash
and other assets used to support or derived from its cannabis subsidiaries, (ii) the arrest of its employees,
directors, officers, managers and investors, and charges of ancillary criminal violations of the CSA for
aiding and abetting and conspiring to violate the CSA by virtue of providing financial support to cannabis
companies that service or provide goods to state-licensed or permitted cultivators, processors, distributors,
and/or retailers of cannabis or (iii) barring employees, directors, officers, representatives, suppliers,
managers and investors who are not U.S. citizens from entry into the United States for life.

Now that the Cole Memorandum has been repealed by Attorney General Jeff Sessions, the Department of
Justice under the current administration or an aggressive federal prosecutor could allege that Moxie and its
Board and, potentially its shareholders, “aided and abetted” violations of U.S. federal law by providing
finances and services to its portfolio cannabis companies. Under these circumstances, it is possible that the
federal prosecutor would seek to seize the assets of Moxie, and to recover the “illicit profits” previously
distributed to shareholders resulting from any of the foregoing financing or services. In these
circumstances, Moxie’s operations would cease, shareholders may lose their entire investment and
directors, officers and/or shareholders may be left to defend any criminal charges against them at their own
expense and, if convicted, be sent to federal prison.
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Notwithstanding the foregoing, in March 2018, as part of the Congressional omnibus spending bill,
Congress renewed, through the end of September 2018, the Rohrabacher Blumenauer Amendment (“RBA”)
which prohibits the Department of Justice from expending any funds for the prosecution of medical
cannabis businesses operating in compliance with state and local laws. Should the RBA not be renewed
upon expiration in subsequent spending bills, there can be no assurance that the federal government will not
seek to prosecute cases involving medical cannabis businesses that are otherwise compliant with state law,
and the current or future Attorney General or President of the United States could choose to aggressively
pursue even those cannabis enterprises that operate lawfully under state law. Such potential proceedings
could involve significant restrictions being imposed upon Moxie or third parties, while diverting the
attention of key executives. Such proceedings could have a material adverse effect on Moxie’s business,
revenues, operating results and financial condition as well as Moxie’s reputation, even if such proceedings
were successfully concluded in favor of Moxie. Further, the RBA does not apply to adult-use cannabis
businesses. Any such change in the federal government’s enforcement of federal laws could cause
significant financial damage to us, our business and our investors.

Additionally, there can be no assurance as to the position any new administration may take on marijuana
and a new administration could decide to enforce the U.S. federal laws strongly. Any enforcement of
current U.S. federal laws could cause significant financial damage to Moxie and its shareholders. Further,
future presidential administrations may want to treat marijuana differently and potentially enforce the U.S.
federal laws more aggressively. Violations of any U.S. federal laws and regulations could result in
significant fines, penalties, administrative sanctions, convictions or settlements arising from civil
proceedings conducted by either the federal government or private citizens, or criminal charges, including,
but not limited to, disgorgement of profits, cessation of business activities or divestiture. This could have a
material adverse effect on Moxie, including its reputation and ability to conduct business, its holding
(directly or indirectly) of cannabis licenses in the United States, the listing of its securities on various stock
exchanges, its financial position, operating results, profitability. In addition, it is difficult to estimate the
time or resources that would be needed for the investigation of any such matters or its final resolution
because, in part, the time and resources that may be needed are dependent on the nature and extent of any
information requested by the applicable authorities involved, and such time or resources could be
substantial.

Raids by the U.S. Drug Enforcement Agency could have a material adverse effect on our business.
The United States Drug Enforcement Agency (the “DEA”) has substantial police powers, and its employees
may feel that their jobs are threatened by state legalization of cannabis. DEA raids have continued to be
conducted in states that have legalized cannabis. Any such raid by the DEA against the Company could
cause a substantial disruption to our business and we would likely have difficulty recovering any records,
money or inventory seized in connection therewith. This could have a material negative effect on our
business, operations and results of operations.

U.S. state regulatory uncertainty. The rulemaking process for cannabis operators at the state level in any
state will be ongoing and result in frequent changes. As a result, a compliance program is essential to
manage regulatory risk. All operating policies and procedures implemented in the operation will be
compliance-based and derived from the state regulatory structure governing ancillary cannabis businesses
and their relationships to state-licensed or permitted cannabis operators, if any. Notwithstanding Moxie’s
efforts, regulatory compliance and the process of obtaining regulatory approvals can be costly and time-
consuming. No assurance can be given that Moxie will receive the requisite licenses, permits or cards to
operate its businesses.

In addition, local laws and ordinances could restrict Moxie’s business activity. Although legal under the
laws of the states in which Moxie’s business will operate, local governments have the ability to limit,
restrict, and ban cannabis businesses from operating within their jurisdiction. Land use, zoning, local
ordinances, and similar laws could be adopted or changed, and have a material adverse effect on Moxie’s
business. Moxie currently intends to operate in the states of California, Pennsylvania, Nevada, Michigan,
New Jersey, Florida and Ohio, and others as deemed appropriate by management.

Restricted access to banking. In February 2014, the Financial Crimes Enforcement Network (“FinCEN”)
bureau of the U.S. Treasury Department issued guidance (which is not law) with respect to financial
institutions providing banking services to medical cannabis business, including burdensome due diligence
expectations and reporting requirements. This guidance does not provide any safe harbors or legal defenses
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from examination or regulatory or criminal enforcement actions by the Department of Justice, FInCEN or
other federal regulators. Thus, most banks and other financial institutions in the United States do not appear
to be comfortable providing banking services to cannabis-related businesses, or relying on this guidance,
which can be amended or revoked at any time by the Trump Administration. In addition to the foregoing,
banks may refuse to process debit card payments and credit card companies generally refuse to process
credit card payments for cannabis-related businesses. As a result, Moxie may have limited or no access to
banking or other financial services in the United States. In addition, federal money laundering statutes and
Bank Secrecy Act regulations discourage financial institutions from working with any organization that
sells a controlled substance, regardless of whether the state it resides in permits cannabis sales. The
inability or limitation in Moxie’s ability to open or maintain bank accounts, obtain other banking services
and/or accept credit card and debit card payments may make it difficult for Moxie to operate and conduct
its business as planned or to operate efficiently. The inability to open a bank account or obtain a credit
facility may also make it difficult for us to operate and for potential customers, suppliers and partners to do
business with us. This may also require us to retain unusually large amounts of cash, making us susceptible
to the risk of theft and other criminal activity. A loss of any material amount of cash would have a material
adverse effect on our financial condition and results of operations.

The Company’s success is, in part, dependent on additional states legalizing medical and/or adult-use
cannabis, and the subsequent roll-out of operations. Continued development of the cannabis industry
may be necessary in order for the Company to expand and generate additional return for its investors.
Continued development of the legalized cannabis industry is dependent upon continued expansion of state
legalization of cannabis for medical and adult-use purposes and, in certain states, based on the specific
related legislation passed in that state and the subsequent roll-out of related operations. Any number of
factors could slow or halt that development. Furthermore, while the continued expansion of legalization of
cannabis is encouraging, continuing expansion is not assured, and the legal process allowing for such
expansion and roll-out normally encounters setbacks before achieving success. While there may be ample
public support for legislative proposals in states where legislative committees or bills are required to effect
changes in cannabis regulation, key support must be created in the legislative committee or a bill may never
advance to a vote. Numerous factors impact the legislative process and the subsequent roll-out. Any one of
these factors could slow or halt the progress and adoption of cannabis for medical or adult-use purposes,
which could substantially and negatively impact the Company’s business, operations and financial
condition.

Heightened scrutiny by Canadian regulatory authorities. For the reasons set forth above, Moxie’s
existing operations in the United States, and any future operations or investments, may become the subject
of heightened scrutiny by regulators, stock exchanges and other authorities. As a result, Moxie may be
subject to significant direct and indirect interaction with public officials. There can be no assurance that this
heightened scrutiny will not in turn lead to the imposition of certain restrictions on Moxie’s ability to
operate or invest in the United States or any other jurisdiction, in addition to those described herein.

Constraints on marketing products. The development of the Company’s business and operating results
may be hindered by applicable restrictions on sales and marketing activities imposed by government
regulatory bodies. The regulatory environment in the United States limits the Company’s ability to compete
for market share in a manner similar to other industries. If Moxie is unable to effectively market its
products and compete for market share, or if the costs of compliance with government legislation and
regulation cannot be absorbed through increased selling prices for its products, the Company’s sales and
operating results could be adversely affected.

Unfavorable tax treatment of cannabis businesses. Under Section 280E (“Section 280E™) of the United
States Internal Revenue Code of 1986 as amended (the “U.S. Tax Code™), “no deduction or credit shall be
allowed for any amount paid or incurred during the taxable year in carrying on any trade or business if such
trade or business (or the activities which comprise such trade or business) consists of trafficking in
controlled substances (within the meaning of schedule I and Il of the CSA) which is prohibited by U.S.
federal law or the law of any State in which such trade or business is conducted.” This provision has been
applied by the U.S. Internal Revenue Service to cannabis operations, prohibiting them from deducting
expenses directly associated with the sale of cannabis. Section 280E therefore has a significant impact on
the retail side of cannabis, but a lesser impact on cultivation and manufacturing operations. A result of
Section 280E is that an otherwise profitable business may, in fact, operate at a loss, after taking into
account its U.S. income tax expenses.

D-6



21.

22.

23.

24.

25.

26.

Proceeds of crime statutes. Moxie will be subject to a variety of laws and regulations domestically and in
the United States that involve money laundering, financial recordkeeping and proceeds of crime, including
the Currency and Foreign Transactions Reporting Act of 1970 (commonly known as the Bank Secrecy
Act), as amended by Title 11l of the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act of 2001, the Proceeds of Crime (Money Laundering) and
Terrorist Financing Act, as amended and the rules and regulations thereunder, the Criminal Code and any
related or similar rules, regulations or guidelines, issued, administered or enforced by governmental
authorities in the United States and Canada. In the event that any of Moxie’s operations, or any proceeds
thereof, any dividends or distributions therefrom, or any profits or revenues accruing from such operations
in the United States were found to be in violation of money laundering legislation or otherwise, such
transactions may be viewed as proceeds of crime under one or more of the statutes noted above or any other
applicable legislation. This could be materially adverse to Moxie and, among other things, could restrict or
otherwise jeopardize the ability of Moxie to pay interest or effect other distributions.

Tax Matters. Prospective investors are solely responsible for determining the tax consequences applicable
to their particular circumstances. EACH PROSPECTIVE INVESTOR SHOULD SEEK TAX ADVICE,
BASED ON SUCH INVESTOR’S PARTICULAR CIRCUMSTANCES, FROM AN INDEPENDENT
TAX ADVISOR.

Security Risks. The business premises of the Company’s operating locations are targets for theft. While
the Company has implemented security measures at each location and continues to monitor and improve its
security measures, its cultivation, processing and dispensary facilities could be subject to break-ins,
robberies and other breaches in security. If there was a breach in security and the Company fell victim to a
robbery or theft, the loss of cannabis plants, cannabis oils, cannabis flowers and cultivation and processing
equipment could have a material adverse impact on the business, financial condition and results of
operation of the Company. As the Company’s business involves the movement and transfer of cash which
is collected from dispensaries or patients/customers and deposited into its bank, there is a risk of theft or
robbery during the transport of cash. The Company has engaged a security firm to provide security in the
transport and movement of large amounts of cash. Employees sometimes transport cash and/or products
and, if requested, may be escorted by armed guards. While the Company has taken robust steps to prevent
theft or robbery of cash during transport, there can be no assurance that there will not be a security breach
during the transport and the movement of cash involving the theft of product or cash.

Limited trademark protection. Moxie will not be able to register any United States federal trademarks
for its cannabis products. Because producing, manufacturing, processing, possessing, distributing, selling,
and using cannabis is a crime under the CSA, the United States Patent and Trademark Office will not
permit the registration of any trademark that identifies cannabis products. As a result, Moxie likely will be
unable to protect its cannabis product trademarks beyond the geographic areas in which it conducts
business. The use of its trademarks outside the states in which it operates by one or more other persons
could have a material adverse effect on the value of such trademarks.

The Company May be Exposed to Infringement or Misappropriation Claims by Third Parties,
Which, if Determined Adversely to the Company, Could Subject the Company to Significant
Liabilities and Other Costs. The Company’s success may likely depend on its ability to use and develop
new extraction technologies, recipes, know-how and new strains of marijuana without infringing the
intellectual property rights of third parties. The Company cannot assure that third parties will not assert
intellectual property claims against it. The Company is subject to additional risks if entities licensing to it
intellectual property do not have adequate rights in any such licensed materials. If third parties assert
copyright or patent infringement or violation of other intellectual property rights against the Company, it
will be required to defend itself in litigation or administrative proceedings, which can be both costly and
time consuming and may significantly divert the efforts and resources of management personnel. An
adverse determination in any such litigation or proceedings to which the Company may become a party
could subject it to significant liability to third parties, require it to seek licenses from third parties, to pay
ongoing royalties or subject the Company to injunctions prohibiting the development and operation of its
applications.

Lack of access to U.S. bankruptcy protections. Because the use of cannabis is illegal under U.S. federal
law, courts have denied cannabis businesses bankruptcy protections, thus making it very difficult for
lenders to recoup their investments in the cannabis industry in the event of a bankruptcy. If Moxie were to
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experience a bankruptcy, there is no guarantee that U.S. federal bankruptcy protections would be available
to Moxie, which would have a material adverse effect.

Potential FDA regulation. Should the federal government legalize cannabis, it is possible that the U.S.
Food and Drug Administration (the “FDA”), would seek to regulate it under the Food, Drug and Cosmetics
Act of 1938. Additionally, the FDA may issue rules and regulations including good manufacturing
practices, related to the growth, cultivation, harvesting and processing of medical cannabis. Clinical trials
may be needed to verify efficacy and safety. It is also possible that the FDA would require that facilities
where medical-use cannabis is grown register with the FDA and comply with certain federally prescribed
regulations. In the event that some or all of these regulations are imposed, the impact would be on the
cannabis industry is unknown, including what costs, requirements and possible prohibitions may be
enforced. If Moxie is unable to comply with the regulations or registration as prescribed by the FDA it may
have an adverse effect on Moxie’s business, operating results and financial condition.

Legality of contracts. Because Moxie’s contracts involve cannabis and other activities that are not legal
under U.S. federal law and in some jurisdictions, Moxie may face difficulties in enforcing its contracts in
U.S. federal and certain state courts.

Unfavorable Publicity or Consumer Perception. Management of the Company believes the recreational
cannabis industry is highly dependent upon consumer perception regarding the safety, efficacy and quality
of the recreational cannabis produced. Consumer perception of Moxie’s proposed products may be
significantly influenced by scientific research or findings, regulatory investigations, litigation, media
attention and other publicity regarding the consumption of recreational cannabis products. There can be no
assurance that future scientific research, findings, regulatory proceedings, litigation, media attention or
other research findings or publicity will be favorable to the recreational cannabis market or any particular
product, or consistent with earlier publicity. Future research reports, findings, regulatory proceedings,
litigation, media attention or other publicity that are perceived as less favorable than, or that question,
earlier research reports, findings or publicity could have a material adverse effect on the demand for
Moxie's proposed products and the business, results of operations, financial condition and cash flows of
Moxie. Moxie's dependence upon consumer perceptions means that adverse scientific research reports,
findings, regulatory proceedings, litigation, media attention or other publicity, whether or not accurate or
with merit, could have a material adverse effect on Moxie, the demand for Moxie's proposed products, and
the business, results of operations, financial condition and cash flows of Moxie. Further, adverse publicity
reports or other media attention regarding the safety, efficacy and quality of recreational cannabis in
general, or Moxie's proposed products specifically, or associating the consumption of recreational cannabis
with illness or other negative effects or events, could have such a material adverse effect. Such adverse
publicity reports or other media attention could arise even if the adverse effects associated with such
products resulted from consumers' failure to consume such products appropriately or as directed.

Competition. There are large, well-funded businesses that may have a strong economic opposition to the
cannabis industry. We believe that the pharmaceutical industry does not want to cede control of any
product that could generate significant revenue. The medical cannabis industry could face a material threat
from the pharmaceutical industry should cannabis displace other drugs or encroach upon the
pharmaceutical industry’s products. The pharmaceutical industry is well funded with a strong and
experienced lobby that eclipses that of the medical cannabis movement. Any inroads the pharmaceutical
industry would make in halting or impeding the cannabis industry could have a detrimental impact on our
proposed business.

The Company is a holding company. The Company is a holding company and essentially all of its assets
are the capital stock of its subsidiaries in each of the markets the company operates in, including California.
As a result, investors in the Company are subject to the risks attributable to its subsidiaries. As a holding
company, the Company conducts substantially all of its business through its subsidiaries, which generate
substantially all of its revenues. Consequently, the Company’s cash flows and ability to complete current or
desirable future enhancement opportunities are dependent on the earnings of its subsidiaries and the
distribution of those earnings to the Company. The ability of these entities to pay dividends and other
distributions will depend on their operating results and will be subject to applicable laws and regulations
which require that solvency and capital standards be maintained by such companies and contractual
restrictions contained in the instruments governing their debt. In the event of a bankruptcy, liquidation or
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reorganization of any of the Company’s material subsidiaries, holders of indebtedness and trade creditors
may be entitled to payment of their claims from the assets of those subsidiaries before the Company.

Future acquisitions or dispositions. Material acquisitions, dispositions and other strategic transactions
involve a number of risks, including: (i) potential disruption of Moxie’s ongoing business; (ii) distraction of
management; (iii) Moxie may become more financially leveraged; (iv) the anticipated benefits and cost
savings of those transactions may not be realized fully or at all or may take longer to realize than expected;
(v) increasing the scope and complexity of Moxie’s operations; (vi) loss or reduction of control over certain
of Moxie’s assets; and (vii) approvals of various regulatory bodies in both U.S. and non-U.S. jurisdictions,
including, without limitation, in order to consummate the incorporation into the Company’s consolidated
structure each of: Pure CA, LLC; Pure Penn LLC; and the Company’s confidential acquisition targets in
each of Michigan and Nevada. Additionally, Moxie may issue additional securities in connection with such
transactions, which would dilute a shareholder’s holdings in Moxie. The presence of one or more material
liabilities of an acquired company that are unknown to Moxie at the time of acquisition could have a
material adverse effect on the business, results of operations, prospects and financial condition of Moxie. A
strategic transaction may result in a significant change in the nature of Moxie’s business, operations and
strategy. In addition, Moxie may encounter unforeseen obstacles or costs in implementing a strategic
transaction or integrating any acquired business into Moxie’s operations.

Moxie’s products. As a relatively new industry, there are not many established players in the cannabis
industry whose business model Moxie can follow or build on the success of. Shareholders and investors
should further consider, among other factors, Moxie’s prospects for success in light of the risks and
uncertainties encountered by companies that, like Moxie, are in their early stages. For example,
unanticipated expenses and problems or technical difficulties may occur and they may result in material
delays in the operation of Moxie’s business. Moxie may not successfully address these risks and
uncertainties or successfully implement its operating strategies. If Moxie fails to do so, it could materially
harm Moxie’s business to the point of having to cease operations and could impair the value of the
securities purchased to the point that investors may lose their entire investment. Moxie expects to commit
significant resources and capital to develop and market existing products and new products and services.
These products are relatively untested, and Moxie cannot assure shareholders and investors that it will
achieve market acceptance for these products, or other new products and services that Moxie may offer in
the future. Moreover, these and other new products and services may be subject to significant competition
with offerings by new and existing competitors in the business. In addition, new products and services may
pose a variety of challenges and require Moxie to attract additional qualified employees. The failure to
successfully develop and market these new products and services could seriously harm Moxie’s business,
financial condition and results of operations.

Risks inherent in an agricultural business. Moxie's business involves the growing of recreational
cannabis, an agricultural product. Such business will be subject to the risks inherent in the agricultural
business, such as insects, plant diseases and similar agricultural risks.

Energy costs. Moxie's cannabis growing operations will consume considerable energy, which will make it
vulnerable to rising energy costs. Accordingly, rising or volatile energy costs may, in the future, adversely
impact the business of Moxie and its ability to operate profitably.

Unknown environmental risks. There can be no assurance that Moxie will not encounter hazardous
conditions at the site of the real estate used to operate its businesses, such as asbestos or lead, in excess of
expectations that may delay the development of its businesses. Upon encountering a hazardous condition,
work at the facilities of Moxie may be suspended. If Moxie receives notice of a hazardous condition, it may
be required to correct the condition prior to continuing construction. The presence of other hazardous
conditions will likely delay construction and may require significant expenditure of Moxie’s resources to
correct the condition. Such conditions could have a material impact on the investment returns of Moxie.

Insurance and uninsured risks. Moxie's business is subject to a number of risks and hazards generally,
including adverse environmental conditions, accidents, labor disputes and changes in the regulatory
environment. Such occurrences could result in damage to assets, personal injury or death, environmental
damage, delays in operations, monetary losses and possible legal liability. Although Moxie intends to
continue to maintain insurance to protect against certain risks in such amounts as it considers to be
reasonable, its insurance will not cover all the potential risks associated with its operations. Moxie may also

D-9



38.

39.

40.

41.

42.

43.

be unable to maintain insurance to cover these risks at economically feasible premiums. Insurance coverage
may not continue to be available or may not be adequate to cover any resulting liability. Moreover,
insurance against risks such as environmental pollution or other hazards encountered in the operations of
Moxie is not generally available on acceptable terms. Moxie might also become subject to liability for
pollution or other hazards which may not be insured against or which Moxie may elect not to insure against
because of premium costs or other reasons. Losses from these events may cause Moxie to incur significant
costs that could have a material adverse effect upon its financial performance and results of operations.

Dependence on key inputs, suppliers and skilled labor. The marijuana business is dependent on a
number of key inputs and their related costs including raw materials and supplies related to growing
operations, as well as electricity, water and other local utilities. Any significant interruption or negative
change in the availability or economics of the supply chain for key inputs could materially impact the
business, financial condition, results of operations or prospects of Moxie. Some of these inputs may only be
available from a single supplier or a limited group of suppliers. If a sole source supplier was to go out of
business, Moxie might be unable to find a replacement for such source in a timely manner or at all. If a sole
source supplier were to be acquired by a competitor, that competitor may elect not to sell to Moxie in the
future. Any inability to secure required supplies and services or to do so on appropriate terms could have a
materially adverse impact on the business, financial condition, results of operations or prospects of Moxie.
The ability of Moxie to compete and grow will be dependent on it having access, at a reasonable cost and in
a timely manner, to skilled labor, equipment, parts and components. No assurances can be given that Moxie
will be successful in maintaining its required supply of skilled labor, equipment, parts and components.
This could have an adverse effect on the financial results of Moxie.

Difficulty to forecast. Moxie must rely largely on its own market research to forecast sales as detailed
forecasts are not generally obtainable from other sources at this early stage of the recreational cannabis
industry in the states in which Moxie’s business will operate. A failure in the demand for its products to
materialize as a result of competition, technological change or other factors could have a material adverse
effect on the business, results of operations and financial condition of Moxie.

Management of growth. Moxie may be subject to growth-related risks including capacity constraints and
pressure on its internal systems and controls. The ability of Moxie to manage growth effectively will
require it to continue to implement and improve its operational and financial systems and to expand, train
and manage its employee base. The inability of Moxie to deal with this growth may have a material adverse
effect on Moxie's business, financial condition, results of operations and prospects.

Internal controls. Effective internal controls are necessary for Moxie to provide reliable financial reports
and to help prevent fraud and diversion. Although Moxie will undertake a number of procedures and will
implement a number of safeguards, in each case, in order to help ensure the reliability of its financial
reports, Moxie cannot be certain that such measures will ensure that Moxie will maintain adequate control
over financial processes and reporting. Failure to implement required new or improved controls, or
difficulties encountered in their implementation, could harm Moxie's results of operations or cause it to fail
to meet its reporting obligations. If Moxie or its auditors discover a material weakness, the disclosure of
that fact, even if quickly remedied, could reduce the market’s confidence in Moxie's consolidated financial
statements.

Litigation. Moxie may become party to litigation from time to time in the ordinary course of business
which could adversely affect its business. Should any litigation in which Moxie becomes involved be
determined against Moxie such a decision could adversely affect Moxie's ability to continue operating and
the market price for the Company Shares and could use significant resources. Even if Moxie is involved in
litigation and wins, litigation can redirect significant resources.

Product liability. Moxie faces an inherent risk of exposure to product liability claims, regulatory action
and litigation if its products are alleged to have caused significant loss or injury or illness, or inadequate
instructions for use or warnings concerning possible side effects. In addition, the sale of Moxie's products
would involve the risk of injury to consumers due to tampering by unauthorized third parties or product
contamination. Previously unknown adverse reactions resulting from human consumption of Moxie's
products alone or in combination with other medications or substances could occur. Moxie may be subject
to various product liability claims, including, among others, that Moxie's products caused injury or illness
or death, include inadequate instructions for use or include inadequate warnings concerning possible side
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effects or interactions with other substances. A product liability claim or regulatory action against Moxie
could result in increased costs, could adversely affect Moxie's reputation with its clients and consumers
generally, and could have a material adverse effect on the business, results of operations and financial
condition of Moxie. There can be no assurances that Moxie will be able to obtain or maintain product
liability insurance on acceptable terms or with adequate coverage against potential liabilities. Such
insurance is expensive and may not be available in the future on acceptable terms, or at all. The inability to
obtain sufficient insurance coverage on reasonable terms or to otherwise protect against potential product
liability claims could prevent or inhibit the commercialization of Moxie's potential products.

* * %
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THE SECURITIES REPRESENTED BY THIS CERTIFICATE AND THE SECURITIES ISSUABLE UPON
CONVERSION THEREOF HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “U.S. SECURITIES ACT”), OR UN DER ANY OTHER APPLICABLE SECURITIES
LAWS OF ANY STATE OF THE UNITED STATES AND MAY NOT BE TRANSFERRED, SOLD, ASSIGNED,
PLEDGED, HYPOTHECATED OR OTHERWISE DISPOSED EXCEPT (A) PURSUANT TO A REGISTRATION
STATEMENT EFFECTIVE UNDER THE U.S. SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS,
OR (B) PURSUANT TO AN EXEMPTION FROM REGISTRATION T HEREUNDER. HEDGING TRANSACTIONS
INVOLVING SUCH SECURITIES MAY NOT BE CONDUCTED UNLE SS IN COMPLIANCE WITH APPLICABLE
SECURITIES LAWS.

[UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS SECURITY MUST NOT
TRADE THE SECURITY BEFORE THE DATE THAT IS FOUR MON THS AND A DAY AFTER THE LATER OF (I)
[THE ISSUE DATE]; AND (Il) THE DATE THE ISSUER BECA ME A REPORTING ISSUER IN ANY PROVINCE OR
TERRITORY.] [NTD: Legend to be included for Canadia n investors.]

No. ® Y )
MXY HOLDINGS LLC
8% CONVERTIBLE UNSECURED DEBENTURE DUE 2021

MXY Holdings LLC (the “Company ") for value received hereby acknowledges itself indebted and, subject
to the terms and conditions set out in Schedule A, promises to pay to ® on ®, 2021 (the “Maturity Date ")
or on such earlier date as the principal amount hereof may become due in accordance with the provisions
of this Debenture (as defined herein) the principal sum of ® Dollars ($@) in lawful money of the United
States on presentation and surrender of this Debenture at the head office of the Company. The
Debentures shall accrue interest from the date hereof at the rate of 8% per annum (based on a year of
365 days) and shall only be payable on the Maturity Date, if applicable. However, interest shall only be
payable in cash by the Company to the Debentureholders (as defined herein) if the Company fails to
complete the Go Public Transaction (as defined herein) on or prior to the Maturity Date.

This Debenture is one of the 8% Convertible Unsecured Debentures (referred to herein as the
“Debentures ”) of the Company. The Debentures authorized for issue immediately are limited to an
aggregate principal amount of $® in lawful money of the United States, subject to increase by the
Company in its sole discretion.

The principal amount and all of the accrued and unpaid interest of any Debentures that remains
outstanding immediately prior to the completion of the Go Public Transaction (as defined herein) will be
automatically converted by the Company, without any further action by the holder, into Units (as defined
herein) at the Conversion Price (as defined herein), which Units may be converted by the Company,
without any further act or formality by the Debentureholder, for the applicable number of Go Public
Securities. For the avoidance of doubt, Debentureholders will not have the right on a Go Public
Transaction to be repaid the principal amount of the Debentures and accrued and unpaid interest thereon
in cash by the Company. No fractional Units will be issued, and holders will receive a cash payment in
satisfaction of any fractional interest.

The indebtedness evidenced by this Debenture is a direct unsecured obligation of the Company.

The principal hereof may become or be declared due and payable before the Maturity Date in the
events, in the manner, with the effect and at the times provided in the Debenture.

This Debenture may only be transferred, upon compliance with the conditions prescribed in
Schedule A, in one of the registers to be kept at the principal office of the Company. No transfer of this
Debenture shall be valid unless made on the register by the registered holder hereof or his executors or
administrators or other legal representatives, or his or their attorney duly appointed by an instrument in
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form and substance satisfactory to the Company or other registrar, and upon compliance with such
reasonable requirements as the Company or other registrar may prescribe and upon surrender of this

Debenture for cancellation. Thereupon a new Debenture or Debentures in the same aggregate principal
amount shall be issued to the transferee in exchange hereof.

[Remainder of Page Intentionally Left Blank]



IN WITNESS WHEREOF the undersigned has caused this Debenture to be signed by its authorized
representatives as of the ___ day of , 2019.

MXY HOLDINGS LLC

By:

Authorized Signatory



Schedule A
Terms and Conditions

ARTICLE 1
INTERPRETATION

1.1 Definitions.

In this Debenture, including the recitals, schedules and exhibits hereto, and in all instruments
supplemental hereto:

“90% Redemption Right " has the meaning ascribed thereto in Section 3.2(1)(b);

“Adjustment Period " means the period from the Effective Date up to and including the earlier to
occur of (i) the date of effectiveness of a Go Public Transaction; and (ii) the Maturity Date;

“Affiliate ” means an entity which, directly or indirectly, owns or controls, is owned or is controlled
by or is under common ownership or control with Company. As used herein, “control” means the
power to direct the management or affairs of an entity, and “ownership” means the beneficial
ownership of 50% or more of the voting equity securities or other equivalent voting interests of the
entity.

“Applicable Law " means all applicable provisions of: (a) constitutions, treaties, statutes, laws
(including the common law), rules, regulations, decrees, ordinances, codes, proclamations,
declarations or orders of any Governmental Authority; (b) any consents or approvals of any
Governmental Authority; and (c) any orders, decisions, advisory or interpretative opinions,
injunctions, judgments, awards, decrees of or agreements with, any Governmental Authority;
provided, that any U.S. federal law which directly conflicts with the Cannabis Act shall not be
considered “Applicable Law” solely to the extent that application of such U.S. federal law would,
as applied to the Business, automatically result in a violation of an Applicable Law.

“Auditors " means a firm of professional accountants duly appointed as auditors of the Company,
from time to time.

“Business Day " means any day other than Saturday, Sunday or a statutory or civic holiday, or
any other day on which the banks are open for business in New York, New York.

“Cannabis Act” means the state and local laws, regulations and ordinances authorizing the
manufacturing, growing, processing, distributing, sale and use of medical or adult-use cannabis
(i.e., marijuana), including but not limited to all such laws, regulations and ordinances in the
states of California, Michigan, Nevada, and Pennsylvania.

“Change of Control ” means, other than in connection with a Go Public Transaction, (i) any
transaction (whether by purchase, merger or otherwise) whereby a person or persons acting
jointly or in concert directly or indirectly acquires the right to cast, at a general meeting of
unitholders of the Company, more than 50% of the votes that may be ordinarily cast at a general
meeting; (ii) the Company’s amalgamation, consolidation or merger with or into any other person,
any merger of another person into the Company, unless the holders of voting securities of the
Company immediately prior to such amalgamation, consolidation or merger hold securities
representing 50% or more of the voting control or direction in the Company or the successor
entity upon completion of such amalgamation, consolidation or merger; or (iii) any conveyance,
transfer, sale lease or other disposition of all or substantially all of the Company’'s and the
Company'’s subsidiaries’ assets and properties, taken as a whole, to another arm’s length person;
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“Change of Control Cash Purchase " has the meaning ascribed thereto in Section 3.2(1)(a);
“Change of Control Conversion " has the meaning ascribed thereto in Section 3.2(1)(a);
“Change of Control Notice " has the meaning ascribed thereto in Section 3.2(1)(a);
“Change of Control Purchase Date " has the meaning ascribed thereto in Section 3.2(1)(a);
“Change of Control Purchase Offer " has the meaning ascribed thereto in Section 3.2(1)(a);

“Company ” means MXY Holdings LLC, and includes any successor company to or of the
Company which shall have complied with Section 7.2;

“Conversion Option Notice " means the conversion option notice for the Debentures
substantially in the form as set out in Exhibit “B” attached hereto;

“Conversion Price " means the dollar amount for which each Unit may be issued from time to
time upon the conversion of Debentures which are by their terms convertible in accordance with
the provisions hereof, and being: (A) if the conversion occurs in connection with the Go Public
Transaction then the lesser of: (a)(i) in the event that the Go Public Transaction is completed on
or before March 31, 2020, a 30% discount to the issue price of the Go Public Securities, subject
to adjustment for any conversion ratio of Units to the Go Public Securities; and (ii) ) in the event
that the Go Public Transaction is completed after March 31, 2020 but prior to the Maturity Date, a
40% discount to the issue price of the Go Public Securities, subject to adjustment for any
conversion ratio of Units to the Go Public Securities; and (b) a price per Unit that reflects the pre-
Debenture offering valuation of the Company of $175 million; and (B) if the conversion occurs in
accordance with the Conversion Option Notice or a Change of Control Conversion, a price per
Unit that reflects the pre-Debenture offering valuation of the Company of $175 million.

“Counsel ” means an attorney, barrister or solicitor or a firm of attorney or firm of barristers and
solicitors retained by the Company or retained by the Debentureholders and acceptable to the
Company, acting reasonably;

“Current Market Price ” shall mean the price per Unit as determined by the manager of the
Company, acting reasonably and in good faith;

“Debenture Certificate " means this certificate evidencing the Debenture;

“Debentures " means the 8% convertible unsecured debentures entitling the holder thereof to
certain conversion rights at the Conversion Price;

“Debentureholders ” means the persons who are registered owners of Debentures as such
names appear on the face page of the Debentures;

“Debentureholders’ Request ” means an instrument signed in one or more counterparts by
Debentureholders holding in the aggregate not less than 20% of the aggregate principal amount
of Debentures then issued and outstanding, requesting the Company to take some action or
proceeding specified permitted hereunder and specified therein;

“Dividends " means any dividends paid by the Company;

“Effective Date " means the date of this Debenture;

“Extraordinary Resolution " has the meaning set forth in Section 6.11;



“Event of Default ” has the meaning ascribed thereto in Section 8.1;

“Free Trading Securities ” means securities of an issuer other than the Company that are not
subject to any restricted period or hold period under applicable securities legislation (other than in
respect of resales by control persons or any escrow requirements of an applicable Stock
Exchange);

“Go Public Security ” means the type of security generally issued in connection with a Go Public
Transaction;

“Go Public Transaction ” means a transaction or series of transactions, which is completed
concurrently in connection with a Qualified Financing, that result in any of the following: (a) an
initial public offering of the Company’s securities resulting in the Company’s securities being
listed for trading on the Stock Exchange and the Company becoming a “reporting issuer” (as that
term or its equivalent is defined in applicable securities laws) in any jurisdiction in Canada (or the
equivalent in any other jurisdiction) provided that, at the time of such listing, all of the Units
(including the Units into which the Debentures may be converted pursuant to the terms herein)
shall not be subject to any restricted period or hold period under applicable securities laws (other
than in respect of resales by control persons or any escrow requirements of an applicable Stock
Exchange); (b) an amalgamation, arrangement, merger, reverse takeover, reorganization or other
similar transaction of the Company with or into any other person (provided that the other person
is not an Affiliate of the Company) whereby all of the issued and outstanding Units are sold,
transferred or exchanged for Free Trading Securities, or which results in all of the Units (or the
securities of a successor issuer) being listed on a Stock Exchange and not being subject to any
restricted period or hold period under applicable securities laws (other than in respect of resales
by control persons or any escrow requirements of an applicable Stock Exchange); (c) a sale or
conveyance of all or substantially all of the property and assets of the Company to any arm’s
length third party for consideration consisting of Free Trading Securities and the subsequent
distribution of all of such consideration to all of the holders of Units, on a pro rata basis; (d) the
sale or exchange of all or substantially all of the units of the Company for Free Trading Securities;
or (e) any combination of the events or circumstances described in subsections (a), (b), (c) or (d)
above, such that all of the Units shall be subject to one or more of subsections (a), (b), (c) or (d),
above;

“Governmental Authority " means (i) any court, judicial body, tribunal or arbitral body; (ii) any
domestic or foreign government whether multinational, national, federal, provincial, territorial,
state, municipal or local and any governmental agency, governmental authority, governmental
tribunal or governmental commission of any kind whatever; (iii) any subdivision or authority of any
of the foregoing; (iv) any quasi-governmental or private body exercising any regulatory,
expropriation or taxing authority under or for the account of any of the above; (v) any
supranational or regional body; and (vi) any stock exchange.

“Indebtedness Currency " has the meaning ascribed thereto in Section 10.6;

“Issue Date " means ®;

“Maturity Account ” has the meaning set forth in Section 2.8;

“Maturity Date " means the date of maturity for the Debentures, being ®, 2021;

“person ” means an individual, body corporate, partnership, trust, debenture trustee, executor,
administrator, legal representative or any unincorporated organization;
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1.2

“Qualified Financing " means an equity financing for minimum aggregate gross proceeds of
$10,000,000 and completed concurrently or in connection with a transaction contemplated by
subsections (a), (b), (c), (d) or (e) of the definition of “Triggering Event”;

“Redemption Notice " has the meaning ascribed thereto in Section 3.2(1)(c);
“Redemption Payment ” has the meaning ascribed thereto in Section 3.2(1)(c)(i);

“register ” means the one set of records and accounts maintained by the Company and related to
the Debentures;

“Stock Exchange ” means the Canadian Securities Exchange or any other recognized stock
exchange;

“this Agreement ”, “hereto ” “herein ”, “hereby ", “hereof ” and similar expressions mean and refer
to this debenture and any debenture, deed or instrument supplemental hereto; and the
expressions “Article ”, “Section ", “subsection " and “paragraph ” followed by a number, letter or
both mean and refer to the specified article, section, subsection or paragraph of this Schedule A;

“United States " means the United States of America, its territories and possessions, any state of
the United States, and the District of Columbia;

“Units ” means, subject to Article 4, units of the membership interest in the Company as presently
constituted; provided, that as the context requires in connection with a change of corporate form
of the Company from a limited liability company to a corporation, “Units” shall mean shares of the
Company’s stock; and

“U.S. Securities Act " means the United States Securities Act of 1933, as amended, and the rules
and regulations promulgated thereunder.

Gender and Number.

Words importing the singular number or masculine gender shall include the plural number or the feminine
or neuter genders, and vice versa.

1.3

Headings, Etc.

The division of this Debenture into Articles and Sections and the insertion of headings are for
convenience of reference only and shall not affect the construction or interpretation of the Debentures.

1.4

Day not a Business Day.

If any day on or before which any action or notice is required to be taken or given hereunder is not a
Business Day, then such action or notice shall be required to be taken or given on or before the requisite
time on the next succeeding day that is a Business Day.

15

Time of the Essence.

Time shall be of the essence of this Debenture.

1.6

Monetary References.

Whenever any amounts of money are referred to herein, such amounts shall be deemed to be in lawful
money of United States unless otherwise expressed.
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1.7 Governing Law.

The Debentures and all actions arising out of or in connection with this Debenture shall be governed by
and construed in accordance with the laws of the State of Delaware, without regard to its conflicts of law
provisions (except to the extent such laws relate to a Cannabis Act) or those of any other jurisdiction. This
Debenture shall remain subject to, and be bound by, the Arbitration provision set forth in herein.

ARTICLE 2
ISSUE OF DEBENTURES

2.1 Debentureholder not a Unitholder.

Except as may be specifically provided herein, nothing in this Debenture or in the holding of a
Debenture, entittement to a Debenture or otherwise, shall, in itself, confer or be construed as conferring
upon a Debentureholder any right or interest whatsoever as a unitholder of the Company, including, but
not limited to, the right to vote at, to receive notice of, or to attend, meetings of unitholders or any other
proceedings of the Company, or the right to Dividends and other allocations.

2.2 Debentures to Rank Pari Passu.

All Debentures shall rank equally and without preference over each other, whatever may be the
actual date of issue thereof.

2.3 Issue in Substitution for Debenture Certificate s Lost, etc.

(1) If any Debenture Certificate becomes mutilated or is lost, destroyed or stolen, the
Company, subject to Applicable Law, shall issue and deliver, a new Debenture Certificate
of like tenor, and bearing the same legend, if applicable, as the one mutilated, lost,
destroyed or stolen in exchange for and in place of and upon cancellation of such
mutilated Debenture Certificate, or in lieu of and in substitution for such lost, destroyed or
stolen Debenture Certificate, and the substituted Debenture Certificate shall be in a form
approved by the Company and the Debentures evidenced thereby shall be entitled to the
benefits hereof and shall rank equally in accordance with its terms with all other
Debentures.

(2) The applicant for the issue of a new Debenture Certificate pursuant to this Section 2.3
shall bear the cost of the issue thereof and in case of loss, destruction or theft shall, as a
condition precedent to the issuance thereof, furnish to the Company such evidence of
ownership and of the loss, destruction or theft of the Debenture Certificate so lost,
destroyed or stolen as shall be satisfactory to the Company, in its sole discretion, and
such applicant shall also be required to furnish an indemnity and surety bond in amount
and form satisfactory to the Company, in its sole discretion, and shall pay the reasonable
charges of the Company in connection therewith.

2.4 Exchange of Debenture Certificates.

(1) Any one or more Debenture Certificates representing any principal amount of Debentures
may, upon compliance with the reasonable requirements of the Company (including
compliance with applicable securities legislation), be exchanged for one or more other
Debenture Certificates representing the same aggregate principal amount of Debentures,
and bearing the same legend, if applicable, as represented by the Debenture Certificate
or Debenture Certificates so exchanged.
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(2) Debenture Certificates may be exchanged only at the head office of the Company or
such other reasonable place that is designated by the Company. Any Debenture
Certificate from the holder (or such other instructions, in form satisfactory to the
Company), tendered for exchange shall be cancelled and surrendered to the Company.

2.5 Transfer and Ownership of Debentures.

(1) The Debentures may only be transferred by the Debentureholder or its legal
representatives or its attorney duly appointed by an instrument in writing in form and
execution satisfactory to the Company only by surrendering to the Company the
Debenture Certificates representing the Debentures to be transferred together with a duly
executed transfer form as set forth in Exhibit “A” and (b) upon compliance with:

0] the conditions herein;
(i) such reasonable requirements as the Company may prescribe; and
(iif) Applicable Law;

and such transfer shall be duly noted in such register by the Company. Upon compliance
with such requirements, the Company shall issue to the transferee new Debenture
Certificates representing the Debentures transferred.

(2) The Debentures cannot be transferred except pursuant to (i) a registration statement
effective under the U.S. Securities Act and applicable state securities laws, or (i) an
exemption from registration under the U.S. Securities Act.

3) Subject to the provisions of this Debenture and Applicable Law, the Debentureholder
shall be entitled to the rights and privileges attaching to the Debentures, and the issue of
Units by the Company upon the conversion of Debentures in accordance with the terms
and conditions herein contained shall discharge all responsibilities of the Company with
respect to such Debentures and the Company shall not be bound to inquire into the title
of any such Debentureholder.

2.6 Cancellation of Surrendered Debentures.

All Debenture Certificates surrendered pursuant to Section 2.4(1), Section 2.5(1) or Article 3 shall be
cancelled by the Company and upon such circumstances all such Debenture Certificates shall be
deemed cancelled and so noted on the register by the Company.

2.7 Concerning Interest.

Unless otherwise specifically provided in the terms of the Debentures, interest shall be computed on the
basis of a year of 365 days. With respect to the Debentures, whenever interest is computed on the basis
of a year (the “deemed year ") which contains more days than the actual number of days in the calendar
year of calculation, such rate of interest shall be expressed as a yearly rate by multiplying such rate of
interest by the actual number of days in the calendar year of calculation and dividing it by the number of
days in the deemed year.

2.8 Payments of Amounts Due on Maturity.
Except as may otherwise be provided herein, including Article 3, payments of amounts due upon maturity

of the Debentures will be made in the following manner. The Company will establish and maintain a
segregated maturity account (the “Maturity Account ") with an arm’s length paying agent appointed by



the Company, acting reasonably, for the Debentures. On or before 1:00 p.m. (New York time) on the
Business Day immediately prior to the Maturity Date for Debentures outstanding from time to time, the
Company will deliver a certified cheque or wire transfer for deposit in the applicable Maturity Account in
an amount sufficient to pay the cash amount payable in respect of such Debentures (including the
principal amount together with any accrued and unpaid interest thereon less any tax required by law to be
deducted by the Company). On the Maturity Date, the paying agent will pay to each Debentureholder
entitled to receive payment the principal amount of and accrued and unpaid interest on the Debenture,
upon surrender of the Debenture to the paying agent. The delivery of such funds to the Maturity Account
will satisfy and discharge the liability of the Company for the Debentures to which the delivery of funds
relates to the extent of the amount delivered (plus the amount of any tax deducted as aforesaid) and such
Debentures will thereafter to that extent not be considered as outstanding and such Debentureholder will
have no other right in regard thereto other than to receive out of the money so delivered or made
available the amount to which it is entitled. If directed by the Debentureholder, the Company will, on the
due date, pay or cause to be paid such principal and interest (less any tax required to be deducted or
withheld as aforesaid) by electronic funds transfer to a designated bank account of the Debentureholder.
Any such direction to the Company must be in writing and received by the Company at least ten (10)
Business Days prior to any date upon which such payment is to be made. Any reasonable costs relating
to payment of interest and principal by way of electronic funds transfer will be borne by the
Debentureholder.

ARTICLE 3
CONVERSION OF DEBENTURES
3.1 Debenture Conversion.
(1) The principal amount and all of the accrued and unpaid interest of any Debentures that

remain outstanding immediately prior to the completion of the Go Public Transaction will
be automatically converted by the Company, without any further action by the
Debentureholder, into Units at the Conversion Price, which Units may be converted by
the Company, without any further act or formality by the Debentureholder, for the
applicable number of Go Public Securities. For the avoidance of doubt, Debentureholders
will not have the right upon the occurrence of a Go Public Transaction to be repaid the
principal amount of the Debentures and accrued and unpaid interest thereon in cash by
the Company. In connection with any Go Public Transaction, the Debentureholder shall
make reasonable commercial efforts to take, or cause to be taken, all actions, and to do,
or cause to be done, all things reasonably necessary, proper or advisable, including as
required by applicable laws, to assist the Company with converting such Debentures as
aforesaid.

(2) No fractional Units will be issued, and holders will receive cash in satisfaction of any
fractional interest (less any tax required to be deducted, if any). The Conversion Price
applicable to and the number of Units, securities or other property receivable on the
conversion of the Debentures is subject to adjustment pursuant to the provisions of
Article 4.

3) In the event the Go Public Transaction is not completed by the Maturity Date, subject to
the exercise of the Conversion Option Notice, the principal amount of Debentures and all
accrued and unpaid interest (being $@ per $1,000 principal amount) will be repayable in
cash by the Company. On the date that is ten (10) Business Days prior to the Maturity
Date, the Company will send a notice (the “Conversion Option Notice ") to the
Debentureholders, the form of which is attached hereto as Exhibit “B”, advising
Debentureholders that the Go Public Transaction will not occur by the Maturity Date and
providing the Debentureholders with ten (10) Business Days to elect to convert the
Debentureholder’s principal amount of the Debentures and all accrued and unpaid



3.2

(4)

()

(6)

(7)

interest into Units. For certainty, in the event, the Company does not receive the
Conversion Option Notice within such ten (10) Business Day period (subject to the
Company'’s delivery of the notice as set out herein), the applicable Debentureholder shall
be deemed not have elected to convert the Debentures and Company shall pay to the
Debentureholder in cash the principal amount of Debentures and all accrued and unpaid
interest thereon in accordance with Section 2.8.

Each Unit issued in respect of a conversion of the Debentures as contemplated herein
shall, if applicable in the reasonable opinion of the Company, bear the following legend
(with the necessary information inserted):

UNLESS PERMITTED UNDER SECURITIES LEGISLATION, THE HOLDER OF THIS
SECURITY MUST NOT TRADE THE SECURITY BEFORE THE DAT E THAT IS FOUR
MONTHS AND A DAY AFTER THE LATER OF (I) [THE ISSUE DATE]; AND (ll) THE
DATE THE ISSUER BECAME A REPORTING ISSUER IN ANY PR OVINCE OR
TERRITORY.

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933, AS
AMENDED (THE “U.S. SECURITIES ACT”), OR UNDER ANY O THER APPLICABLE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES A ND MAY NOT BE
TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR OTHERWISE
DISPOSED EXCEPT (A) PURSUANT TO A REGISTRATION STAT EMENT
EFFECTIVE UNDER THE U.S. SECURITIES ACT AND APPLICABLE STATE
SECURITIES LAWS, OR (B) PURSUANT TO AN EXEMPTION FR OM REGISTRATION
THEREUNDER. HEDGING TRANSACTIONS INVOLVING SUCH SECURITIES MAY
NOT BE CONDUCTED UNLESS IN COMPLIANCE WITH APPLICABLE SECURITIES
LAWS.

Any Conversion Option Notice referred to in this Section 3.1 shall be signed by the
Debentureholder, or its executors or administrators or other legal representatives or an
attorney of the Debentureholder, duly appointed by an instrument in writing satisfactory to
the Company, acting reasonably.

Conversion Option Notices must be delivered to the Company at any time during the
Company’s actual business hours on any Business Day. Any Conversion Option Notice
received by the Company after business hours on any Business Day will be deemed to
have been received by the Company on the next following Business Day.

A Debenture in respect of which a Debentureholder has been given a Redemption Notice
by the Company that the Company has exercised its 90% Redemption Right pursuant to
the provisions of Section 3.2 may be surrendered for conversion only if the Redemption
Notice by the Company is withdrawn.

Change of Control.

1)

Within 30 days following the occurrence of a Change of Control, and subject to the
provisions and conditions of this Section 3.2, the Company shall, at the option of each
Debentureholder, be obligated to offer to purchase all of the Debentures held by such
Debentureholder then outstanding or convert, into Units, all of the Debentures held by
such Debentureholder then outstanding. The terms and conditions of such obligation are
set forth below:
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(@)

(b)

()

Within 30 days following the occurrence of a Change of Control, the Company
shall deliver to the holders of the Debentures, a written notice stating that there
has been a Change of Control and specifying the date on which such Change of
Control occurred and the circumstances or events giving rise to such Change of
Control (a “Change of Control Notice ") together with an offer in writing (the
“Change of Control Purchase Offer ") to, at the option of the Debentureholder,
(i) purchase, on the Change of Control Purchase Date, all of the Debentures then
outstanding from the Debentureholders thereof made in accordance with the
requirements of Applicable Law at a price per Debenture equal to 100% of the
principal amount thereof plus accrued and unpaid interest on such Debentures
up to, but excluding, the Change of Control Purchase Date (the “Change of
Control Cash Purchase ”); or (ii) convert 100% of the principal amount thereof
plus accrued and unpaid interest on such Debentures up to, but excluding, the
Change of Control Purchase Date into fully-paid Units at 99% of the Conversion
Price then in effect (the “Change of Control Conversion 7). The “Change of
Control Purchase Date " shall be the date that is 30 days after the date that both
the Change of Control Notice and Change of Control Purchase Offer are
delivered or mailed to holders of Debentures.

If 90% or more of the aggregate principal amount of the Debentures outstanding
on the date of the Change of Control Notice have been tendered to the Company
pursuant to one of either the Change of Control Cash Purchase or the Change of
Control Conversion, the Company will have the right to redeem all the remaining
Debentures for cash at their principal amount plus accrued and unpaid interest
(the “90% Redemption Right ).

In the event the Company has exercised or is exercising the 90% Redemption
Right and is redeeming the remaining Debentures, the Company shall promptly
provide written notice (the “Redemption Notice ") to each Debentureholder that
did not previously accept the Change of Control Purchase Offer that:

0] the Company has exercised the 90% Redemption Right and is
purchasing all outstanding Debentures effective on the expiry of the
Change of Control Purchase Offer by way of Change of Control Cash
Purchase (the “Redemption Payment ”);

(ii) each such Debentureholder must transfer their Debentures to the
Company on the same terms as those Debentureholders that accepted
the Change of Control Cash Purchase and must send their respective
Debentures, duly endorsed for transfer, to the Company within 10 days
after the receipt or deemed receipt of the Redemption Notice; and

(iif) the rights of such Debentureholder under the terms of the Debentures
cease to be effective as of the Change of Control Purchase Date
provided the Company has, on or before the time of notifying the
Debentureholders of the exercise of the 90% Redemption Right,
deposited the consideration necessary to satisfy its obligations under
the Redemption Payment in a segregated account or with a paying
agent designated by the Company and thereafter the Debentures shall
not be considered to be outstanding and the Debentureholder shall not
have any right except to receive such holder's Redemption Payment
upon surrender and delivery of such holder’'s Debentures in accordance
with the Debenture. The Company shall promptly notify the
Debentureholder in writing of such paying agent (as contemplated



under this 3.2(c)(iii)), which notice shall include the paying agent’s
contact information and instructions for accessing the such holder’s
Redemption Payment.

(d) The Company shall, on or before 11:00 a.m., New York time, on the Business
Day immediately prior to the Change of Control Purchase Date, deposit with any
paying agent to the order of the Debentureholders, such sums of money as may
be sufficient to satisfy the Redemption Payment for the Debentures to be
purchased by the Company on the Change of Control Purchase Date (less any
tax required by law to be deducted by the Company in respect of accrued and
unpaid interest). From the sums so deposited, the paying agent shall pay or
cause to be paid to the Debentureholders, the amounts to which they are entitled
(less any tax required by law to be deducted by the Company in respect of
accrued and unpaid interest) on the Company’s purchase.

(e) In case the holder of any Debenture to be purchased or redeemed in accordance
with this Section 3.2(1) shall fail on or before the Change of Control Purchase
Date to so surrender such holder’'s Debenture or shall not within such time
accept payment of the monies payable, or give such receipt therefor, if any, as
the Company may require, such monies may be set aside in trust, without
interest, in the deposit department of a chartered bank, and such setting aside
shall for all purposes be deemed a payment to the Debentureholder of the sum
so set aside and the Debentureholder shall have no other right except to receive
payment of the monies so paid and deposited upon surrender and delivery of
such holder’'s Debenture. In the event that any money required to be deposited
hereunder with the paying agent on account of principal, premium, if any, or
interest, if any, on Debentures issued hereunder shall remain so deposited for a
period of five years from the Change of Control Purchase Date, then, subject to
any applicable law regarding unclaimed property, such monies, together with any
accumulated interest thereon, or any distributions paid thereon, shall, upon
written request of the Company, at the end of such period be paid over or
delivered over by the paying agent to the Company. Notwithstanding the
foregoing, the paying agent will pay any remaining funds deposited hereunder on
that date which is five years less one day after the Change of Control Purchase
Date to the Company.

3.3 Transfer Fees and Taxes.

If any of the Units subscribed for are to be issued to a person or persons other than the
Debentureholder, the Debentureholder shall execute the form of transfer and will comply with such
reasonable requirements as the Company may stipulate and will pay to the Company, all applicable
transfer or similar taxes and the Company will not be required to issue or deliver certificates evidencing
Units unless or until such Debentureholder shall have paid to the Company the amount of such tax or
shall have established to the satisfaction of the Company that such tax has been paid or that no tax is
due.

3.4 Withholding Taxes.

Each Debentureholder which is a non-U.S. person must provide the Company with a properly
completed IRS Form W-8BEN or W-8BEN-E, as applicable, in a form acceptable to the Company. Each
Debentureholder which is a U.S. person must provide the Company with a properly completed IRS Form
W-9 in a form acceptable to the Company. Each Debentureholder acknowledges and agrees that the
Company shall have the right to withhold any Units or cash deliverable to such Debentureholder
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hereunder, as such withholding may be required by law, and to deposit the such withheld amounts (or the
proceeds thereof) with the applicable taxing authority.

3.5 Debenture Agency.

All exchanges, transfers or conversions of Debentures and compliance with such other terms and
conditions hereof as may be required shall be completed at the head office of the Company from time to
time. The Company may from time to time designate alternate or additional places as the debenture
agency and will give notice to the Debentureholders of any proposed change of the debenture agency.
Branch registers shall also be kept at such other place or places, if any, as the Company may designate.

3.6 Securities Restrictions.

The Debentures and the Units issuable on the conversion thereof have not been, and will not be,
registered under the U.S. Securities Act or the securities laws of any state of the United States;
accordingly, the Debentures and the Units issuable on the conversion thereof are (or will be when issued)
“restricted securities” as defined under Rule 144(a)(3) under the U.S. Securities Act and the certificates
representing such securities shall bear the restrictive legends described herein. The Debentureholders
understand that, pursuant to these laws, the Debentureholders must hold the Units indefinitely unless
they are registered with the Securities and Exchange Commission and qualified by state authorities, or an
exemption from such registration and qualification requirements is available. The Debentureholders
acknowledge that the Company has no obligation to register or qualify the Debentures or the Units
issuable on the conversion thereof for resale. The Debentureholders further acknowledge that if an
exemption from registration or qualification is available, it may be conditioned on various requirements
including, but not limited to, the time and manner of sale, the holding period for the Debentures and the
Units issuable on the conversion thereof, and on requirements relating to the Company which are outside
of the Debentureholder’s control, and which the Company is under no obligation, and may not be able, to
satisfy.

3.7 Authorization of the Company.

Each Debentureholder hereby appoints, and shpdiaip any person(s) designated by the board
of the Company as the Debentureholder’s true antllgproxy and attorney, with the power to act aland with
full power of substitution to (i) vote all votingesurities of the Company (including the Debentutedy by the
Debentureholder, and (ii) execute and deliver dnabfeof the Debentureholder all documents, instmiseand
agreements necessary or requested by the Compédsyuniderwriters, including any customary lockagreement
in a Go Public Transaction (as defined in the T8heet).

EACH DEBENTUREHOLDER HEREBY GRANTS TO THE COMPANY ROITS DESIGNEE AN
IRREVOCABLE PROXY AND POWER OF ATTORNEY TO VOTE ALIVOTING SECURITIES OF THE
COMPANY NOW OR HEREAFTER OWNED OR CONTROLLED BY EACOF THEM AT ANY ANNUAL
OR SPECIAL MEETING OF THE STOCKHOLDERS OF THE COMRX, OR BY WRITTEN CONSENT IN
LIEU OF SUCH A MEETING. EACH DEBENTUREHOLDER ACKNOYEDGES AND AGREES THAT THE
PROXY AND POWER OF ATTORNEY GRANTED PURSUANT TO THISECTION IS COUPLED WITH AN
INTEREST AND SHALL SURVIVE THE DEATH, DISABILITY, NCAPACITY, DISSOLUTION,
BANKRUPTCY, INSOLVENCY OR TERMINATION OF SUCH DEBENUREHOLDER AND THE
TRANSFER OF ALL OR ANY PORTION OF SUCH DEBENTUREHOER'S SHARES AND SHALL
EXTEND TO SUCH DEBENTUREHOLDER'S HEIRS, SUCCESSORBSSIGNS, AND PERSONAL
REPRESENTATIVES.
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ARTICLE 4

ADJUSTMENT OF NUMBER OF UNITS AND CONVERSION PRICE

4.1 Adjustment of Number of Units and Conversion Pr ice.

The conversion rights in effect under the Debentures for Units issuable upon the conversion of the
Debentures shall be subject to adjustment from time to time as follows:

(@)

(b)

if, at any time during the Adjustment Period, the Company shall:

0] subdivide, re-divide or change its outstanding Units into a greater
number of Units;

(ii) reduce, combine or consolidate its outstanding Units into a lesser
number of Units; or

(iif) fix a record date for the issue of, or issue, Units or securities
exchangeable for, or convertible into, Units to all or substantially all of
the holders of Units by way of dividend or other distribution (other than a
distribution of Units upon the conversion of Debentures);

(any of such events being herein a “Unit Reorganization "), the Conversion Price
in effect on the effective date of such subdivision, re-division, change, reduction,
combination, consolidation or on the record date of such distribution, as the case
may be, shall be adjusted effective immediately after such effective date or
record date, as the case may be, so that it will equal the rate determined by
multiplying the Conversion Price in effect immediately prior to such date by a
fraction, of which the numerator shall be the total number of Units outstanding on
such date immediately before giving effect to such event, and of which the
denominator shall be the total number of Units outstanding on such date
immediately after giving effect to such event. Such adjustment shall be made
successively whenever any event referred to in this Section 4.1(a) shall occur;

if and whenever at any time during the Adjustment Period the Company shall fix
a record date for the making of a distribution to all or substantially all the holders
of its outstanding Units of (i) securities of any class, whether of the Company or
any other trust (other than Units), (i) rights, options or warrants to subscribe for
or purchase Units (or other securities convertible into or exchangeable for Units);
or (iii) evidences of its indebtedness then, in each such case, the Conversion
Price shall be adjusted immediately after such record date so that it shall equal
the price determined by multiplying the Conversion Price in effect on such record
date by a fraction, of which the numerator shall be the total number of Units
outstanding on such record date multiplied by the Current Market Price on the
earlier of such record date and the date on which the Company announces its
intention to make such distribution, less the aggregate fair market value as
determined by the directors of the Company, acting reasonably (whose
determination shall be conclusive) at the time such distribution is authorized, of
such securities, rights, options, warrants, evidence of indebtedness, or cash,
securities, property or other assets so issued or distributed, and of which the
denominator shall be the total number of Units outstanding on such record date
multiplied by such Current Market Price. Any Units owned by or held for the
account of the Company shall be deemed not to be outstanding for the purpose
of any such computation. Such adjustment shall be made successively whenever
such a record date is fixed. To the extent that such distribution is not so made,
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()

(d)

()

the Conversion Price shall be readjusted to the Conversion Price which would
then be in effect if such record date had not been fixed,;

if and whenever, at any time during the Adjustment Period, there shall be (i) any
reclassification of, redesignation of, or amendment to the Units at any time
outstanding or change or exchange of the Units into other securities (other than a
Unit Reorganization), (i) any consolidation, amalgamation, plan of arrangement,
merger or other form of business combination of the Company with or into any
other corporation or other entity resulting in any reclassification of the
outstanding Units, any change or exchange of the Units into other forms of
membership interests or any other reorganization of the Company, or (iii) any
sale, lease, exchange or transfer (other than to a subsidiary) of the undertaking
or assets of the Company as an entirety or substantially as an entirety to another
corporation or other entity (other than to a subsidiary) (any of such events being
herein called a “Capital Reorganization "), any Debentureholder who thereafter
shall exercise his right to receive Units pursuant to the conversion of the
Debentures shall be entitled to receive, and shall accept in lieu of the number of
Units to which such holder was theretofore entitled upon such conversion, the
kind and aggregate number of membership interests, other securities or other
property resulting from the Capital Reorganization which such Debentureholder
would have been entitled to receive as a result of such Capital Reorganization if,
on the effective date or record date thereof, as the case may be, the
Debentureholder had been the registered holder of the number of Units to which
such Debentureholder was theretofore entitled upon conversion. If appropriate,
adjustments shall be made as a result of any such Capital Reorganization in the
application of the provisions set forth in this Article 4 with respect to the rights
and interests thereafter of Debentureholders to the end that the provisions set
forth in this Article 4 shall thereafter correspondingly be made applicable as
nearly as may reasonably be in relation to any membership interests, other
securities or other property thereafter deliverable upon the conversion of any
Debenture. Any such adjustment shall be made by and set forth in an instrument
supplemental hereto approved by the directors and entered into pursuant to the
provisions of this Debenture and shall for all purposes be conclusively deemed to
be an appropriate adjustment. For greater certainty, nothing in this Section 4.1(c)
shall affect or reduce the requirement for the Company to make a Change of
Control Purchase Offer.

Upon any adjustment of the Conversion Price pursuant to this Section 4.1, the
number of Units issuable upon conversion of the Debentures shall be
contemporaneously adjusted, as applicable, by multiplying the number of Units
theretofore obtainable on the exercise thereof by a fraction of which the
numerator shall be the Conversion Price in effect immediately prior to such
adjustment and the denominator shall be the Conversion Price resulting from
such adjustment

in any case in which this Section 4.1(c) shall require that an adjustment shall
become effective immediately after a record date for an event referred to herein,
the Company may defer, until the occurrence of such event, issuing to the
Debentureholder of any Debenture converted after such event the additional
Units issuable upon such conversion by reason of the adjustment required by
such event before giving effect to such adjustment; provided, however, that the
Company shall deliver to such Debentureholder an appropriate instrument
evidencing such Debentureholder’ s right to receive such additional Units upon
the occurrence of the event requiring such adjustment and the right to receive
any distributions made on such additional Units declared in favour of holders of
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record of Units on and after the relevant date of conversion or such later date as
such Registered Debenture holder would, but for the provisions of this Section
4.1(c), have become the holder of record of such additional Units pursuant to
Section 4.1;

Q) in any case in which Section 4.1(a)(iii), Section 4.1(b) or Section 4.1(c) require
that an adjustment be made to the Conversion Price, no such adjustment shall
be made if the Debentureholders of the outstanding Debentures are entitled to
participate mutatis mutandis as if they had been holders of Units on the
applicable record date or effective date, as the case may be, by virtue of their
outstanding Debenture having then been converted into Units at the Conversion
Price in effect on the applicable record date or effective date, as the case may
be;

(9) the adjustments provided for in this Section 4.1 are cumulative, and shall, in the
case of adjustments to the Conversion Price be computed to the nearest whole
cent and shall apply to successive subdivisions, re-divisions, reductions,
combinations, consolidations, distributions, issues or other events resulting in
any adjustment under the provisions of this Section 4.1, provided that,
notwithstanding any other provision of this Section 4.1, no adjustment of the
Conversion Price shall be required unless such adjustment would require an
increase or decrease of at least 1% in the Conversion Price then in effect;
provided, however, that any adjustments which by reason of this Section 4.1(g)
are not required to be made shall be carried forward and taken into account in
any subsequent adjustment;

(h) after any adjustment pursuant to this Section 4.1, the term “Units” where used in
this Debenture shall be interpreted to mean securities of any class or classes
which, as a result of such adjustment and all prior adjustments pursuant to this
Section 4.1, the Debentureholder is entitled to receive upon the conversion of his
Debenture, and the number of Units indicated by any conversion made pursuant
to a Debenture shall be interpreted to mean the number of Units or other property
or securities a Debentureholder is entitled to receive, as a result of such
adjustment and all prior adjustments pursuant to this Section 4.1, upon the full or
partial conversion of a Debenture; and

0] the purpose and intent of the adjustment provisions provided for in this Section
4.1 is to ensure that the rights and obligations of the Debentureholder are neither
diminished nor enhanced as a result of any of the event set forth in this Section
4.1. Accordingly, the provisions of this Section 4.1 shall be interpreted and
applied in accordance with such purpose and intent

4.2 Entitlement to Units on Conversion of Debenture  s.

All Units or membership interests of any class or other securities, which a Debentureholder is at
the time in question entitled to receive on the conversion of its Debenture, whether or not as a result of
adjustments made pursuant to this Article 4, shall, for the purposes of the interpretation of this Debenture,
be deemed to be Units which such Debentureholder is entitled to acquire pursuant to such Debenture.

4.3 No Adjustment for Certain Transactions.
Notwithstanding anything in this Article 4, no adjustment shall be made in the acquisition rights

attached to the Debentures if the issue of Units is being made pursuant to the Debentures or in
connection with (a) any equity incentive plan in force from time to time for directors, officers, employees,
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consultants or other service providers of the Company; or (b) the satisfaction of existing instruments
issued at the date hereof.

4.4 Determination by Independent Firm.

In the event of any question arising with respect to the adjustments provided for in this Article 4
such question shall be conclusively determined by an independent firm of chartered accountants other
than the Auditors, who shall have access to all necessary records of the Company, and such
determination shall be binding upon the Company, all holders and all other persons interested therein.

4.5 Proceedings Prior to any Action Requiring Adjus tment.

As a condition precedent to the taking of any action which would require an adjustment in any of
the acquisition rights pursuant to any of the Debentures, including the number of Units which are to be
received upon the conversion thereof, the Company shall take any action which may, in the opinion of
Counsel, be necessary in order that the Company has unissued and reserved in its authorized capital and
may validly and legally issue as fully paid and non-assessable all the Units which the holders of such
Debentures are entitled to receive on the conversion thereof in accordance with the provisions hereof.

4.6 Certificate of Adjustment.

The Company shall from time to time immediately after the occurrence of any event which
requires an adjustment or readjustment as provided in this Article 4, deliver a certificate of the Company
to the Debentureholders specifying the nature of the event requiring the same and the amount of the
adjustment or readjustment necessitated thereby and setting forth in reasonable detail the method of
calculation and the facts upon which such calculation is based, which certificate shall be supported by a
certificate of the Auditors verifying such calculation..

4.7 Notice of Special Matters.

The Company covenants that so long as any Debentures remain outstanding, it will give notice to
the Debentureholders of its intention to fix a record date that is prior to the Maturity Date for any matter for
which an adjustment may be required pursuant to Section 4.1. Such notice shall specify the particulars of
such event and the record date for such event, provided that the Company shall only be required to
specify in the notice such particulars of the event as shall have been fixed and determined on the date on
which the notice is given. The notice shall be given in each case not less than 14 days prior to such
applicable record date. If notice has been given and the adjustment is not then determinable, the
Company shall promptly, after the adjustment is determinable, give notice to the Debentureholders of
such adjustment computation.

4.8 Other Adjustments.

If the Company after the date hereof shall take any action affecting the Units, other than an action
described in this Article 4 which, in the opinion of the directors, would have a material adverse effect on
the rights of Debentureholders, or the Conversion Price, there shall be an adjustment in such manner, if
any, and at such time, by action of the directors, acting reasonably and in good faith, as they may
reasonably determine to be equitable to the Debentureholders in such circumstances.

4.9 Participation by Debentureholder.
No adjustments shall be made pursuant to this Article 4 if the Debentureholders are entitled to
participate in any event described in this Article 4 on the same terms, mutatis mutandis, as if the

Debentureholders had converted their Debentures prior to, or on the effective date or record date of, such
event.
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ARTICLE 5
ENFORCEMENT

5.1 Immunity of Members, etc.

The Debentureholders hereby waive and release any right, cause of action or remedy now or
hereafter existing in any jurisdiction against any incorporator or any past, present or future member,
trustee, employee or agent of the Company or any successor company on any covenant, agreement,
representation or warranty by the Company herein.

5.2 Waiver of Default.
Upon the happening of any default hereunder:

(1) the Debentureholders holding not less than 50% of the aggregate principal amount of
Debentures then outstanding shall have the power (in addition to the powers exercisable
by Extraordinary Resolution) by requisition in writing to waive any default hereunder and
thereupon such default shall be waived upon such terms and conditions as shall be
prescribed in such requisition; or

(2) the Company, on the written advice of Counsel, shall have the power to deem any Event
of Default waived if, in the reasonable opinion of the Company, based on the written
advice of Counsel, the same shall have been cured or adequate provision made therefor;

provided that no delay or omission of the Debentureholders to exercise any right or power accruing upon
any default shall impair any such right or power or shall be construed to be a waiver of any such default
or acquiescence therein and provided further that no act or omission either of the Debentureholders in the
premises shall extend to or be taken in any manner whatsoever to affect any subsequent default
hereunder of the rights resulting therefrom.

ARTICLE 6
MEETINGS OF DEBENTUREHOLDERS

6.1 Right to Convene Meetings.

The Debentureholders or the Company may at any time and from time to time convene a meeting
of the Debentureholders.

6.2 Notice.

At least 21 days’ prior written notice of any meeting of Debentureholders shall be given to the
Debentureholders in the manner provided for in Section 10.2 and a copy of such notice shall be sent by
mail to the Company (unless the meeting has been called by the Company). Such notice shall state the
time when and the place where the meeting is to be held, shall state briefly the general nature of the
business to be transacted thereat and shall contain such information as is reasonably necessary to
enable the Debentureholders to make a reasoned decision on the matter, but it shall not be necessary for
any such notice to set out the terms of any resolution to be proposed or any of the provisions of this
Section 6.2.

6.3 Chair.

An individual (who need not be a Debentureholder) designated in writing by the Company shall
be chair of the meeting and if no individual is so designated, or if the individual so designated is not
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present within fifteen minutes from the time fixed for the holding of the meeting, the Debentureholders
present in person or by proxy shall choose an individual present to be chair.

6.4 Quorum.

Subject to the provisions of Section 6.11, at any meeting of the Debentureholders a quorum shall
consist of at least two Debentureholders present in person or by proxy and holding at least 20% of the
aggregate principal amount of the then outstanding Debentures. If a quorum of the Debentureholders
shall not be present within thirty minutes from the time fixed for holding any meeting, the meeting, if
summoned by Debentureholders or on a Debentureholders’ Request, shall be dissolved; but in any other
case the meeting shall be adjourned to the same day in the next week (unless such day is not a Business
Day, in which case it shall be adjourned to the next following Business Day) at the same time and place
and no notice of the adjournment need be given. Any business may be brought before or dealt with at an
adjourned meeting which might have been dealt with at the original meeting in accordance with the notice
calling the same. No business shall be transacted at any meeting unless a quorum is present at the
commencement of business. At the adjourned meeting the Debentureholders present in person or by
proxy shall form a quorum and may transact the business for which the meeting was originally convened,
notwithstanding that they may not hold at least 20% of the aggregate principal amount of the Debentures.

6.5 Power to Adjourn.

The chair of any meeting at which a quorum of the Debentureholders is present may, with the
consent of the meeting, adjourn any such meeting, and no notice of such adjournment need be given
except such notice, if any, as the meeting may prescribe.

6.6 Show of Hands.

Every question submitted to a meeting shall be decided in the first place by a majority of the votes
given on a show of hands except that votes on an Extraordinary Resolution shall be given in the manner
hereinafter provided. At any such meeting, unless a poll is duly demanded as herein provided, a
declaration by the chair that a resolution has been carried or carried unanimously or by a particular
majority or lost or not carried by a particular majority shall be conclusive evidence of the fact.

6.7 Poll and Voting.

(1) On every Extraordinary Resolution, and on any other question submitted to a meeting
and after a vote by show of hands when demanded by the chair or by one or more of the
Debentureholders acting in person or by proxy and holding in the aggregate at least 5%
of the aggregate principal amount of Debentures then outstanding, a poll shall be taken in
such manner as the chair shall direct. Questions other than those required to be
determined by Extraordinary Resolution shall be decided by a majority of the votes cast
on the poll.

(2) On a show of hands, every person who is present and entitled to vote, whether as a
Debentureholder or as proxy for one or more absent Debentureholders, or both, shall
have one vote. On a poll, each Debentureholder present in person or represented by a
proxy duly appointed by instrument in writing shall be entitled to one vote in respect of
each $1,000 principal amount of Debentures then held or represented by it. A proxy need
not be a Debentureholder. The chair of any meeting shall be entitled, both on a show of
hands and on a poll, to vote in respect of the Debentures, if any, held or represented by
him.
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6.8 Regulations.

1)

(2)

The Company may from time to time make and from time to time vary such regulations
as it shall think fit for:

(a) the setting of the record date for a meeting for the purpose of determining
Debentureholders entitled to receive notice of and to vote at the meeting;

(b) the deposit of instruments appointing proxies at such place and time as the
Company or the Debentureholders convening the meeting, as the case may be,
may in the notice convening the meeting direct;

(c) the deposit of instruments appointing proxies at some approved place or places
other than the place at which the meeting is to be held and enabling particulars of
such instruments appointing proxies to be mailed or electronically transmitted
before the meeting to the Company at the place where the same is to be held
and for the voting of proxies so deposited as though the instruments themselves
were produced at the meeting;

(d) the form of the instrument of proxy; and

(e) generally for the calling of meetings of Debentureholders and the conduct of
business thereat.

Any regulations so made shall be binding and effective and the votes given in
accordance therewith shall be valid and shall be counted. Save as such regulations may
provide, the only persons who shall be recognized at any meeting as a Debentureholder,
or be entitled to vote or be present at the meeting in respect thereof (subject to Section
6.9), shall be Debentureholders or proxies of Debentureholders.

6.9 Company May be Represented.

The Company, by its respective directors, officers, agents, and employees and counsel, may
attend any meeting of the Debentureholders.

6.10  Powers Exercisable by Extraordinary Resolution

In addition to all other powers conferred upon them by any other provisions of this Debenture or
by law, the Debentureholders at a meeting shall, subject to the provisions of Section 6.11, have the power
exercisable from time to time by Extraordinary Resolution:

1)

(2)

3)

to agree to any modification, abrogation, alteration, compromise or arrangement of the
rights of Debentureholders or on behalf of the Debentureholders against the Company
whether such rights arise under this Debenture or otherwise;

to amend, alter or repeal any Extraordinary Resolution previously passed or sanctioned
by the Debentureholders;

to enforce any of the covenants on the part of the Company contained in this Debenture

or to enforce any of the rights of the Debentureholders in any manner specified in such
Extraordinary Resolution or to refrain from enforcing any such covenant or right;
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6.11

(4)

()

(6)

(7)

(8)

to waive any default on the part of the Company in complying with any provisions of this
Debenture either unconditionally or upon any conditions specified in such Extraordinary
Resolution;

to restrain any Debentureholder from taking or instituting any suit, action or proceeding
against the Company for the enforcement of any of the covenants on the part of the
Company in this Debenture or to enforce any of the rights of the Debentureholders;

to direct any Debentureholder who, as such, has brought any suit, action or proceeding to
stay or to discontinue or otherwise to deal with the same upon payment of the costs,
charges and expenses reasonably and properly incurred by such Debentureholder in
connection therewith;

to assent to any change in or omission from the provisions contained in this Debenture or
any ancillary or supplemental instrument which may be agreed to by the Company, and
to authorize the Company to execute any ancillary or supplemental instrument
embodying the change or omission; and

to assent to any compromise or arrangement with any creditor or creditors or any class or
classes of creditors, whether secured or otherwise, and with holders of any membership
interests or other securities of the Company.

Meaning of Extraordinary Resolution.

)

(2)

3)

The expression “Extraordinary Resolution " when used in this Debenture means,
subject as hereinafter provided in this Section 6.11 and in Section 6.14, a resolution
proposed at a meeting of Debentureholders duly convened for that purpose and held in
accordance with the provisions of this Article 6 at which there are present in person or by
proxy Debentureholders holding at least 20% of the aggregate principal amount of the
Debentures then outstanding and passed by the affirmative votes of Debentureholders
holding not less than 66%:% of the aggregate principal amount of the Debentures then
outstanding and voted on the poll upon such resolution.

If, at the meeting at which an Extraordinary Resolution is to be considered,
Debentureholders holding at least 20% of the aggregate principal amount of Debentures
then outstanding are not present in person or by proxy within 30 minutes after the time
appointed for the meeting, then the meeting, if convened by Debentureholders or on a
Debentureholders’ Request, shall be dissolved; but in any other case it shall stand
adjourned to such day, being not less than 15 or more than 60 days later, and to such
place and time as may be appointed by the chair. Not less than 14 days’ prior notice shall
be given of the time and place of such adjourned meeting in the manner provided for in
Section 10.2. Such notice shall state that at the adjourned meeting the Debentureholders
present in person or by proxy shall form a quorum but it shall not be necessary to set
forth the purposes for which the meeting was originally called or any other particulars. At
the adjourned meeting the Debentureholders present in person or by proxy shall form a
guorum and may transact the business for which the meeting was originally convened
and a resolution proposed at such adjourned meeting and passed by the requisite vote
as provided in Section 6.11(1) shall be an Extraordinary Resolution within the meaning of
this Debenture notwithstanding that Debentureholders holding at least 20% of the then
outstanding Debentures are not present in person or by proxy at such adjourned meeting.

Subject to Section 6.14, votes on an Extraordinary Resolution shall always be given on a
poll and no demand for a poll on an Extraordinary Resolution shall be necessary.
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6.12 Powers Cumulative.

Any one or more of the powers or any combination of the powers in this Debenture stated to be
exercisable by the Debentureholders by Extraordinary Resolution or otherwise may be exercised from
time to time and the exercise of any one or more of such powers or any combination of powers from time
to time shall not be deemed to exhaust the right of the Debentureholders to exercise such power or
powers or combination of powers then or thereafter from time to time.

6.13 Minutes.

Minutes of all resolutions and proceedings at every meeting of Debentureholders shall be made
and duly entered in books to be provided from time to time for that purpose by the Company, and any
such minutes as aforesaid, if signed by the chair or the secretary of the meeting at which such resolutions
were passed or proceedings had shall be prima facie evidence of the matters therein stated and, until the
contrary is proved, every such meeting in respect of the proceedings of which minutes shall have been
made shall be deemed to have been duly convened and held, and all resolutions passed thereat or
proceedings taken shall be deemed to have been duly passed and taken.

6.14  Instruments in Writing.

All actions which may be taken and all powers that may be exercised by the Debentureholders at
a meeting held as provided in this Article 6 may also be taken and exercised by Debentureholders holding
at least 66%:% of the aggregate principal amount of Debentures then outstanding by an instrument in
writing signed in one or more counterparts by such Debentureholders in person or by attorney duly
appointed in writing, and the expression “Extraordinary Resolution " when used in this Debenture shall
include an instrument so signed.

6.15  Binding Effect of Resolutions.

Every resolution and every Extraordinary Resolution passed in accordance with the provisions of
this Article 6 at a meeting of Debentureholders shall be binding upon all the Debentureholders, whether
present at or absent from such meeting, and every instrument in writing signed by Debentureholders in
accordance with Section 6.14 shall be binding upon all the Debentureholders, whether signatories thereto
or not, and each and every Debentureholder shall be bound to give effect accordingly to every such
resolution and instrument in writing.

ARTICLE 7
SUPPLEMENTAL INSTRUMENTS

7.1 Provision for Supplemental Instrument for Certa  in Purposes.

From time to time, the Company (when authorized by action of the directors) may, subject to the
provisions hereof and when so directed in accordance with the provisions hereof, execute and deliver by
their proper officers, instruments supplemental hereto, which thereafter shall form part hereof, for any one
or more or all of the following purposes:

(1) setting forth any adjustments resulting from the application of the provisions of Article 4;

(2) adding to the provisions hereof such additional covenants and enforcement provisions

as, in the opinion of Counsel, are necessary or advisable in the premises, provided that
the same are not prejudicial to the interests of the Debentureholders;

3) giving effect to any Extraordinary Resolution passed as provided in Section 6.11;
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(4) adding to or altering the provisions hereof in respect of the transfer of Debentures,
making provision for the exchange of Debentures, and making any modification in the
form of the Debenture Certificates which does not affect the substance thereof;

(5) for any other purpose not inconsistent with the terms of this Debenture, including the
correction or rectification of any ambiguities, defective or inconsistent provisions, errors,
mistakes or omissions herein, provided that the rights of the Debentureholders are not
materially prejudiced thereby.

7.2 Successor Entities.

In the case of the consolidation, amalgamation, arrangement, merger or transfer of the
undertaking or assets of the Company as an entirety or substantially as an entirety to or with another
entity (“successor entity "), the successor entity resulting from such consolidation, amalgamation,
arrangement, merger or transfer (if not the Company) shall expressly assume, the due and punctual
performance and observance of each and every covenant and condition of this Debenture to be
performed and observed by the Company.

ARTICLE 8
DEFAULT

8.1 Events of Default.
Each of the following events constitutes, and is herein sometimes referred to as, an “Event of Default :
(1) failure to pay principal or interest when due on the Debentures whether at the Maturity
Date or on a Change of Control, by declaration or otherwise (and whether in cash or

Units or other property);

(2) default in the delivery, when due, of all cash and any Units or other consideration payable
on conversion with respect to the Debentures, which default continues for 15 days;

3) default in the observance or performance of any covenant or condition of the Debentures
by the Company and the failure to cure (or obtain a waiver for) such default for a period
of 30 days;

(4) if a decree or order of any Court having jurisdiction is entered adjudging the Company a

bankrupt or insolvent under the United States Bankruptcy Code or any other bankruptcy,
insolvency or analogous laws, or issuing sequestration or process of execution against,
or against any substantial part of, the property of the Company, or appointing a receiver
of, or of any substantial part of, the property of the Company or ordering the winding-up
or liquidation of its affairs, and any such decree or order continues unstayed and in effect
for a period of 60 days;

(5) if the Company institutes proceedings to be adjudicated a bankrupt or insolvent, or
consents to the institution of bankruptcy or insolvency proceedings against it under the
United States Bankruptcy Code or any other bankruptcy, insolvency or analogous laws,
or consents to the filing of any such petition or to the appointment of a receiver of, or of
any substantial part of, the property of the Company or makes a general assignment for
the benefit of creditors, or admits in writing its inability to pay its debts generally as they
become due;

(6) if a resolution is passed for the winding-up or liquidation of the Company; or
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(7) if, after the date of this Debenture, any proceedings with respect to the Company are
taken with respect to a compromise or arrangement, with respect to creditors of the
Company generally, under the applicable legislation of any jurisdiction,

then: (i) in each and every such event listed above, the holders of not less than 25% in principal amount
of the Debentures then outstanding, subject to the provisions of Section 8.2, may by notice in writing to
the Company declare the principal of and accrued and unpaid interest on all Debentures then outstanding
and all other monies outstanding hereunder to be due and payable and the same shall thereupon
forthwith become immediately due and payable to the Debentureholder, and (ii) on the occurrence of an
Event of Default under Section 8.1(5) or 8.1(6), the principal of and accrued and unpaid interest on all
Debentures then outstanding hereunder and all other monies outstanding hereunder, shall automatically
without any declaration or other act on the part of the Debentureholder become immediately due and
payable to the Debentureholder and, in either case, upon such amounts becoming due and payable in
either (i) or (ii) above, the Company shall forthwith pay to the Debentureholders such principal, accrued
and unpaid interest and interest on amounts in default on such Debenture and all other monies
outstanding hereunder, together with subsequent interest at the rate borne by the Debentures on such
principal, interest and such other monies from the date of such declaration or event until payment is
received by the Debentureholders, such subsequent interest to be payable at the times and places and in
the manner mentioned in and according to the tenor of the Debentures. Such payment when made shall
be deemed to have been made in discharge of the Company’s obligations hereunder and any monies so
received by the Debentureholders shall be applied in the manner provided in Section 8.3. If an Event of
Default has occurred and is continuing, the Company shall, as soon as reasonably practicable but in any
event within 10 days after the Company has actual knowledge of the occurrence of such Event of Default,
give notice of such Event of Default to the holder in the manner specified in Section 10.2.

8.2 Waiver of Default.

Upon the happening of any Event of Default hereunder, the holders of the Debentures shall have
the power (in addition to the powers exercisable by Extraordinary Resolution as hereinafter provided) by
requisition in writing by the holders of not less than 50% of the principal amount of Debentures then
outstanding, to waive any Event of Default and to cancel any declaration made pursuant to Section 8.1
and the Event of Default shall thereafter be waived and such declaration cancelled, or either, upon such
terms and conditions as shall be prescribed in such requisition. No such act or omission of the
Debentureholders shall extend to or be taken in any manner whatsoever to affect any subsequent Event
of Default or the rights resulting therefrom.

8.3 Application of Monies paid by the Company.

(1) Except as herein otherwise expressly provided, any monies received by the
Debentureholders from the Company pursuant to the foregoing provisions of this
Article 8, or as a result of legal or other proceedings or from any trustee in bankruptcy or
liquidator of the Company, shall be applied, together with any other monies available for
such purpose, as follows:

(a) first, but subject as hereinafter in this Section 8.3 provided, in payment, rateably
and proportionately to the holders of Debentures, of the principal amount of and
accrued and unpaid interest and interest on amounts in default on the
Debentures which shall then be outstanding in the priority of principal first and
then accrued and unpaid interest and interest on amounts in default unless
otherwise directed by Extraordinary Resolution and in that case in such order or
priority as between principal and interest as may be directed by such resolution;
and
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(b) second, in payment of the surplus, if any, of such monies to the Company or its
assigns;

provided, however, that no payment shall be made pursuant to clause (a) above in
respect of the principal or interest on any Debenture held, directly or indirectly, by or for
the benefit of the Company or any subsidiary (other than any Debenture pledged for
value and in good faith to a person other than the Company or any subsidiary but only to
the extent of such person’s interest therein) except subject to the prior payment in full of
the principal and interest (if any) on all Debentures which are not so held.

8.4 Notice of Payment by Company.

Not less than 15 days’ notice shall be given in the manner provided in Section 10.2 by the
Company to the Debentureholders of any payment to be made under this Article 8. Such notice shall
state the time when and place where such payment is to be made and also the liability under the
Debentures to which it is to be applied. After the day so fixed, unless payment shall have been duly
demanded and have been refused, the Debentureholders will be entitled to interest only on the balance (if
any) of the principal monies and interest due (if any) to them, respectively, on the Debentures, after
deduction of the respective amounts payable in respect thereof on the day so fixed.

8.5 Company May Demand Production of Debentures.

The Company shall have the right to demand production of the Debentures in respect of which
any payment of principal or interest required by this Article 8 is made and may cause to be endorsed on
the same a memorandum of the amount so paid and the date of payment, but the Company may, in its
discretion, dispense with such production and endorsement, upon such indemnity being given to it as the
Company shall deem sufficient.

8.6 Remedies Cumulative.

No remedy herein conferred upon or to the holders of Debentures is intended to be exclusive of
any other remedy, but each and every such remedy shall be cumulative and shall be in addition to every
other remedy given hereunder or now existing or hereafter to exist by law or by statute.

8.7 Immunity of Directors, Officers and Others.

The Debentureholders hereby waive and release any right, cause of action or remedy now or
hereafter existing in any jurisdiction against any past, present or future officer, director or employee of the
Company or holder of Units of the Company or of any successor of the foregoing for the payment of the
principal of or premium or interest on any of the Debentures or on any covenant, agreement,
representation or warranty by the Company contained herein or in the Debentures.

ARTICLE 9
GENERAL REPRESENTATIONS AND COVENANTS OF THE COMPAN Y

The Company represents, warrants and covenants with the Debentureholders that:
9.1 Preservation of Existence, etc.

The Company will at all times, so long as any Debentures remain outstanding, maintain its
existence and will carry on and conduct its business in a prudent manner in accordance with industry

standards and good business practice, and it will do or cause to be done all things necessary to preserve
and keep in full force and effect its existence and rights.
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9.2 Keeping of Books

The Company will keep or cause to be kept proper books of record and account, in which full and
correct entries shall be made of all financial transactions and assets and business of the Company in
accordance with generally accepted accounting principles and in accordance with Applicable Law until
the Maturity Date.

9.3 Binding Obligations

The Company is duly authorized to create and issue the Debentures to be issued hereunder and
the Debentures, when issued, will be legal, valid, binding and enforceable obligations of the Company.

9.4 No Breach or Conflict

The issue of the Debentures and the issue of the Units issuable upon exercise thereof does not
and will not, so long as any Debentures remain outstanding, result in a breach by the Company of, and
does not and will not create a state of facts which, after notice or lapse of time or both, does not and will
not conflict with any of the terms, conditions or provisions of the constating documents of the Company or
any trust indenture, loan agreement or any other agreement or instrument to which the Company is a
party or by which it is contractually bound on the Issue Date.

9.5 Validly Issued Units

The Company will reserve and keep available a sufficient number of Units for issuance to satisfy
the rights of conversion of the Debentures issued by the Company hereunder. The Company will cause
the Units from time to time subscribed for pursuant to the rights of conversion of the Debentures issued
by the Company hereunder, in the manner herein provided, to be duly issued in accordance with the
Debentures and the terms hereof and such Units shall be validly issued.

9.6 To Pay Principal, Premium (if any) and interest

The Company will duly and punctually pay or cause to be paid to every Debentureholder, the
principal amount of, and all accrued and unpaid interest on, the Debentures in the manner required
hereunder.
9.7 To Give Notice of Event of Default

The Company will promptly give notice to the Debentureholders in writing of any breach or Event
of Default under the terms of the Debentures no later than ten Business Days following the occurrence of
such breach or default.
9.8 Successor Entity

If the Company is a party to any transaction in which the Company is not the continuing
corporation, the Company shall use its commercially reasonable efforts to obtain all consents which may
be necessary or appropriate to enable the continuing corporation to give effect to this Debenture.

9.9 Perform All Acts Necessary

The Company will perform and carry out all of the acts or things to be done by it as provided in
this Debenture.
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10.1

10.2

ARTICLE 10
GENERAL

Notice to the Company.

1)

(2)

3)

Unless herein otherwise expressly provided, any notice to be given hereunder to the
Company shall be deemed to be validly given if delivered, sent by registered letter,
postage prepaid or electronic communication:

(a) If to the Company:

MXY Holdings LLC
3355 E. Spring St. #300
Long Beach, CA 90806

Attention: ()
Email: ()

With a copy to (which shall not constitute notice)

Fox Rothschild LLP
101 Park Avenue
New York, NY 10178

Attention: Matthew R. Kittay
Email: mkittay@foxrothschild.com

and any such notice delivered in accordance with the foregoing shall be deemed to have
been received and given on the date of delivery or, if mailed, on the fifth Business Day
following the date of mailing such notice or, if electronically transmitted, on the next
Business Day following the date of transmission.

The Company may from time to time notify the Debentureholders of a change of address
which, from the effective date of such notice and until changed by like notice, shall be the
address of the Company for all purposes of this Debenture.

If, by reason of a strike, lockout or other work stoppage, actual or threatened, involving
postal employees, any notice to be given to the Company hereunder could reasonably be
considered unlikely to reach its destination, such notice shall be valid and effective only if
it is delivered to the named officer of the party to which it is addressed, as provided in
Section 10.1(1), or given by electronic communication.

Notice to Debentureholders.

1)

(2)

Unless otherwise provided herein, notice to the Debentureholders under the provisions of
this Debenture shall be valid and effective if delivered or sent by ordinary post addressed
to such holders at their addresses appearing on the register hereinbefore mentioned and
shall be deemed to have been effectively received and given on the date of delivery or, if
mailed, on the third Business Day following the date of mailing such notice

If, by reason of a strike, lockout or other work stoppage, actual or threatened, involving

postal employees, any notice to be given to the Debentureholders hereunder could
reasonably be considered unlikely to reach its destination, such notice shall be valid and
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effective only if it is delivered to such Debentureholders to the address for such
Debentureholders contained in the register maintained by the Company.

10.3  Ownership of Debentures.

The Company may deem and treat the Debentureholders as the absolute owner thereof for all
purposes, and the Company shall not be affected by any notice or knowledge to the contrary except
where the Company is required to take notice by statute or by order of a court of competent jurisdiction.
The receipt of any such Debentureholder of the Units or cash which may be acquired pursuant thereto
shall be a good discharge to the Company for the same and the Company shall not be bound to inquire
into the title of any such holder except where the Company is required to take notice by statute or by
order of a court of competent jurisdiction.

10.4 Provisions of Debentures for the Sole Benefit of Parties and Debentureholders.

Nothing in the Debentures, expressed or implied, shall give or be construed to give to any person
other than the parties thereto and the Debentureholders, as the case may be, any legal or equitable right,
remedy or claim under the Debenture, or under any covenant or provision herein or therein contained, all
such covenants and provisions being for the sole benefit of the parties hereto and the Debentureholders.

10.5 Force Majeure.

No party shall be liable to the other, or held in breach of this Debenture, if prevented, hindered, or
delayed in the performance or observance of any provision contained herein by reason of act of God,
riots, terrorism, acts of war, epidemics, governmental action or judicial order, earthquakes, or any other
similar causes (including, but not limited to, mechanical, electronic or communication interruptions,
disruptions or failures). Performance times under this Debenture shall be extended for a period of time
equivalent to the time lost because of any delay that is excusable under this Section 10.5.

10.6  Judgment Currency Clause

(1) If, for the purpose of obtaining or enforcing judgment against any party in any court in any
jurisdiction, it becomes necessary to convert into a particular currency (the “Judgment
Currency ”) an amount due in another currency (the “Indebtedness Currency ") under
this Debenture, the conversion will be made at the Rate of Exchange prevailing on the
Business Day immediately preceding:

(a) the date of actual payment of the amount due, in the case of any proceeding in
the courts of the state of New York or in the courts of any other jurisdiction that
will give effect to the conversion being made on that date, or

(b) the date on which the foreign court determines, in the case of any proceeding in
the courts of any other jurisdiction (that date being the “Judgment Conversion
Date”).
(2) If, as a result of a change in the Rate of Exchange between the Judgment Conversion

Date and the date of actual payment, the conversion of the Judgment Currency into
Indebtedness Currency dollars results in a party (the “entitled party ") receiving less than
the full amount of Indebtedness Currency dollars payable to such party, the other party
(the “paying party ") agrees to pay any additional amount (and in any event not a lesser
amount) as may be necessary to ensure that the amount received by the entitled party is
not less than the full amount of Indebtedness Currency dollars payable by the paying
party on the date of payment. Any additional amount due under this section will be due as
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a separate debt, gives rise to a separate cause of action, and will not be affected by
judgment obtained for any other sums due under this Debenture.

10.7  Assignment, Successors and Assigns.

None of the parties hereto may assign its rights or interest under this Debenture, except as
provided herein. Subject thereto, this Debenture shall enure to the benefit of and be binding upon the
parties hereto and their respective successors and permitted assigns.

10.8  Severability.

If, in any jurisdiction, any provision of this Debenture or its application to any party or
circumstance is restricted, prohibited or unenforceable, such provision will, as to such jurisdiction, be
ineffective only to the extent of such restriction, prohibition or unenforceability without invalidating the
remaining provisions of this Debenture and without affecting the validity or enforceability of such provision
in any other jurisdiction or without affecting its application to other parties or circumstances.

10.9  Satisfaction and Discharge of Debenture.
Upon the earlier of:

(a) the date by which there shall have been delivered to the Company for
conversion, repayment or cancellation this Debenture; and

(b) the Maturity Date;

and if all certificates or other entries on the register representing Units required to be issued in
compliance with the provisions hereof have been issued and delivered hereunder or to the
Debentureholder in accordance with such provisions, this Debenture shall cease to be of further effect.

10.10 Governing Law — Jurisdiction/Venue. This Agreement and all actions arising out of or in
connection with this Agreement shall be governed by and construed in accordance with the laws of the
state of Delaware, without regard to its conflicts of law provisions (except to the extent such laws relate to
a Cannabis Act) or those of any other jurisdiction. Any controversy or claim arising out of or relating to
this Agreement shall be resolved exclusively by binding arbitration administered by the American
Arbitration Association (“AAA”) in accordance with its Commercial Arbitration Rules in effect on the date
of this Agreement, including, but not limited to, Rule 38 entitled “Emergency Measures of Protection.”
The place of arbitration shall be New York, New York, before a single arbitrator selected by assignment
only of the American Arbitration Association. Judgment on the award rendered by the arbitrator may be
entered in any state (not federal) court having jurisdiction thereof. The arbitrator shall award to the
prevailing party as determined by the arbitrator all of its reasonable costs and expenses including the
arbitrator’s fees, administrative fees, and attorneys’ fees.

10.11 Federal Law; Waiver. Each Debentureholder understands and acknowledges that: (a) the
Federal Controlled Substances Act, 21 USC § 811 (“CSA”) continues to make the manufacture,
distribution or possession with intent to distribute of cannabis and cannabis products illegal and (b) the
Federal Government has regulated marijuana possession and use through the CSA which classifies
marijuana as a “Schedule 1” controlled substance. Each Debentureholder hereby (i) acknowledges and
agrees that in the event the Company, the board of managers or board of directors of the Company, any
officer, any member, any manager, or any of their respective Affiliates, acting in accordance with and
pursuant to the provisions of this Agreement and in accordance with Applicable Law, is charged with, or
convicted of, any violation of the CSA or any other law, rule regulation or order of the United States
Government, or any agency or instrumentality thereof, regarding cannabis or cannabis products, such
charge or conviction shall not be deemed to be a breach of this Agreement by the Company, the board of
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directors or board of managers of the Company, any such officer, any such member, any such manager,
or any such Affiliate, (i) acknowledges and agrees that such Debentureholder will have no claim against
the Company, the Company’s board of directors or board of managers, any officer, any member, any
manager, or any of their respective Affiliates on account of any such charge or conviction, including but
not limited to, any claim under this Agreement, (iii) waives any and all rights it may have to assert any
claim against the Company, the Company’s board of directors or board of managers, any officer, any
member, any manager, or any of their respective Affiliates on account of any such charge or conviction,
including but not limited to, any claim under this Agreement, and (iv) releases and forever discharges the
Company, the Company’s board of directors or board of managers, the officers, the members, the
managers and their respective Affiliates from any and all liability to such Debentureholder on account of
any such charge or conviction, including but not limited to, any claim under this Agreement.

[Remainder of Page Intentionally Left Blank]
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EXHIBIT “A”
FORM OF TRANSFER

FOR VALUE RECEIVED the undersigned hereby sells, assigns and transfers to

(print name and address) the Debentures represented by this Debenture Certificate and hereby
irrevocable constitutes and appoints as its attorney with full power of substitution to
transfer the said securities on the appropriate register.

DATED this __ day of , 20

SPACE FOR GUARANTEES OF SIGNATURES
(BELOW)

Signature of Transferor

Guarantor’s Signature/Stamp Name of Transferor

CERTAIN REQUIREMENTS RELATING TO TRANSFERS — READ C AREFULLY

The signature(s) of the transferor(s) must correspond with the name(s) as written upon the face of this
certificate(s), in every particular, without alteration or enlargement, or any change whatsoever. The
signature(s) on this form must be guaranteed in accordance with the transfer agent’s then current
guidelines and requirements at the time of transfer. Notarized or witnessed signatures are not acceptable
as guaranteed signatures. As at the time of closing, you may choose one of the following methods
(although subject to change in accordance with industry practice and standards):

o Canada and the USA : A Medallion Signature Guarantee obtained from a member of an
acceptable Medallion Signature Guarantee Program (STAMP, SEMP, NYSE MSP). Many
commercial banks, savings banks, credit unions, and all broker dealers participate in a Medallion
Signature Guarantee Program. The Guarantor must affix a stamp bearing the actual words
“Medallion Guaranteed”, with the correct prefix covering the face value of the certificate.

o Canada: A Signature Guarantee obtained from the Guarantor must affix a stamp bearing the
actual words “Signature Guaranteed”. Sighature Guarantees are not accepted from Treasury
Branches, Credit Unions or Caisse Populaires unless they are members of a Medallion Signature
Guarantee Program. For corporate holders, corporate signing resolutions, including certificate of
incumbency, are also required to accompany the transfer, unless there is a “Signature & Authority
to Sign Guarantee” Stamp affixed to the transfer (as opposed to a “Signature Guarantee” Stamp)
obtained from an authorized officer of a major Canadian Schedule 1 chartered bank.
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i Outside North America : For holders located outside North America, present the certificates(s)
and/or document(s) that require a guarantee to a local financial institution that has a
corresponding Canadian or American affiliate which is a member of an acceptable Medallion
Signature Guarantee Program. The corresponding affiliate will arrange for the signature to be
over-guaranteed.

This transfer form must be accompanied by an opinion of counsel or other evidence (which must be
reasonably satisfactory to the Company), to the effect that the transfer is exempt from the registration
requirements of the United States Securities Act of 1933, as amended and the securities laws of all
applicable states of the United States.

[Remainder of Page Intentionally Left Blank]
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EXHIBIT “B”
FORM OF CONVERSION OPTION NOTICE

MXY HOLDINGS LLC
8% CONVERTIBLE UNSECURED DEBENTURES
CONVERSION OPTION NOTICE

To: Holders of 8% Convertible Unsecured Debentures (the “Debentures ") due 2021 of MXY Holdings
LLC (the “Company ")

Note: All capitalized terms used herein have the meaning ascribed thereto in the Debenture, unless
otherwise indicated.

Notice is hereby given pursuant to Section 3.1(3) of the Debentures, that the Go Public Transaction will
not be completed prior to the Maturity Date and therefore the Debentures and all accrued and unpaid
interest is due and payable as of the Maturity Date.

Notwithstanding the foregoing, the undersigned registered holder of Debentures may irrevocably elect to
convert the holder’s principal amount of the Debentures and accrued and unpaid interest into Units by
checking the box below and returning a signed copy of this notice to the Company within ten (10)
Business Days of the date of this notice.

[J convert the principal amount of the Debentures and all accrued and unpaid interest into Units
(the “Conversion Election )

No fractional Units will be issued on a Conversion Election and holders will receive a cash payment in
satisfaction of any fractional interest.

The undersigned acknowledges that the certificate representing the Units issued in respect of the
conversion hereunder shall contain the following legend:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDE D (THE “U.S. SECURITIES ACT"),
OR UNDER ANY OTHER APPLICABLE SECURITIES LAWS OF AN Y STATE OF THE UNITED
STATES AND MAY NOT BE TRANSFERRED, SOLD, ASSIGNED, PLEDGED, HYPOTHECATED OR
OTHERWISE DISPOSED EXCEPT (A) PURSUANT TO A REGISTRATION STATEMENT EFFECTIVE
UNDER THE U.S. SECURITIES ACT AND APPLICABLE STATE SECURITIES LAWS, OR (B)
PURSUANT TO AN EXEMPTION FROM REGISTRATION THEREUNDER. HEDGING
TRANSACTIONS INVOLVING SUCH SECURITIES MAY NOT BE C ONDUCTED UNLESS IN
COMPLIANCE WITH APPLICABLE SECURITIES LAWS.

[Remainder of Page Intentionally Left Blank]
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DATED: , 20

MXY HOLDINGS LLC

By:

(Authorized Signatory)

REGISTERED HOLDER

(Signature of Registered Holder)

(Name of Registered Holder)

If signing on behalf of a Registered Holder who is not an
individual please provide:

Name of Authorized Signatory:

Title of Authorized Signatory:
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