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NOTICE OF MOTION

(Re: Stay Extension, Sale Approval and Vesting Order, and KERP)
(Returnable March 9, 2020)

The Applicants will make a motion to a Judge presiding over the Commercial List on
March 9, 2020, at 10:00 a.m. (EST), or as soon after that time as the motion can be heard, at 330

University Avenue, Toronto, Ontario.
PROPOSED METHOD OF HEARING:
This motion is to be heard orally.

THIS MOTION IS FOR:

1. an Order substantially in the form attached to the Motion Record at Tab 3 (the “Stay

Extension/KERP Order”):
€)) extending the stay of proceedings to and including June 30, 2020;

(b) approving the proposed key employee retention plan (the “KERP”);



(©)

(d)
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sealing Confidential Exhibit “E” to the Affidavit of Trevor Henry sworn March 4,
2020 (the “Henry Affidavit”) which contains certain commercially sensitive and
personal information relating to the KERP and the Key Employees, until further

Order of the Court;

granting a charge over the property of the Applicants in favour of the Key

Employees (as defined below) (the “KERP Charge”);

an Order substantially in the form attached to the Motion Record at Tab 4 (the “Sale

Approval and Vesting Order”):

(@)

(b)

approving the transaction contemplated by the agreement (the “APS”) entered into
between 2472602 Ontario Inc. (the “Vendor”) and Dancor Lands Corporation In
Trust (the “Purchaser”) dated December 2, 2019, wherein the Purchaser agreed to
purchase the real property located at 1095 Wilton Grove Road, London, Ontario
(the “London Property”) from the Vendor, subject to the terms and conditions of

the APS; and

sealing Confidential Exhibit “C” to the Henry Affidavit, until the completion of the

transaction contemplated by the APS;

an Order substantially in the form attached to the Motion Record at Tab 5 (the

“Distribution Order”) approving the distribution of the net proceeds from the sale of the

London Property (the “Net Proceeds”);

such further and other relief as this Court deems just.



-3-

THE GROUNDS FOR THIS MOTION ARE:

Stay Extension

5. The Applicants are seeking an extension of the stay of proceedings to and including June
30, 2020 (the “Stay Extension”).

6. The Stay Extension is required in order to allow the Applicants to continue to operate in
the ordinary course during the SISP while they implement their operational and financial
restructuring strategy.

7. The Applicants have acted in good faith and with due diligence during the course of these
CCAA proceedings.

8. The Stay Extension should be approved by this Honourable Court.

The KERP

9. The Applicants seek approval of the KERP and the KERP Charge (as defined below).

10.  The Applicants, with the assistance of the Monitor, have developed a KERP that is
acceptable to the DIP Lender and the Monitor. The KERP is in the best interests of the
Applicants and their stakeholders generally.

11. The proposed recipients of the KERP described in Appendix “A” of the KERP, which is

appended to the Henry Affidavit (the “Key Employees”) are instrumental to, among other
things: (i) servicing client commitments; (ii) helping acquire and deliver on future

contracts; and (iii) allowing the Applicants’ business to continue as a going concern.



The KERP Charge

12.

13.

The KERP Order contemplates the establishment of a charge on the Property (as that term
is defined in the Initial Order) of the Applicants in the amount of $200,000 to retain the
Key Employees (the “KERP Charge”). The KERP Charge is proposed to rank
immediately behind all of the existing security granted by the Applicants in favour of their

secured creditors, but ahead of any of the Applicants’ unsecured creditors.

The KERP and the KERP Charge should be approved by this Honourable Court.

Sealing Order — Key Employee Retention Plan

14.

15.

A redacted copy of KERP has been appended to the Henry Affidavit. An unredacted copy

of the KERP is attached to the Henry Affidavit as Confidential Exhibit “E”.

The KERP contains commercially sensitive and personal information. As such, the
unredacted version of the KERP should remain sealed and not form part of the public

record pending further Order of the Court.

London Property Agreement of Purchase and Sale

16.

17.

The Applicants are seeking Court approval of the APS and the Sale Approval and Vesting

Order with respect to the London Property.

The purchase price contemplated by the APS is greater than $500,000. As such, the
transaction contemplated by the APS requires, and is conditional upon, the approval of this

Honourable Court.



18.

19.

20.

21.

22.
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On December 12, 2019, the Applicants obtained an Order (the “Non-Core Real Estate
Order”), authorizing the Applicants to dispose of their Non-Core Real Property (as defined

therein), including the London Property, with the assistance of CBRE Limited (“CBRE”).

A key component of the Applicants’ operational restructuring strategy is to focus their
efforts on expanding production capacity and reducing input costs with respect to the
production of cannabis products at their sole production facility located at 566 Riverview

Drive, Chatham-Kent, Ontario (the “Riverview Facility”).

The London Property does not factor into this strategy and the Applicants have no intention

of carrying on any business at the London Property at any point in the future.

Selling the London Property is in the best interests of the Applicants and their stakeholders
generally. Doing so will generate liquidity, deleverage the business, and otherwise help
the Applicants: (i) continue carrying on business in the ordinary course during these CCAA

proceedings; and (ii) counterbalance negative variances, if any, in the Cash Flow Forecast.

The APS should be approved and this Honourable Court should grant the Sale Approval

and Vesting Order.

Sealing Order — London Property Agreement of Purchase and Sale

23.

The purchase price under the APS appended to the Henry Affidavit has been redacted. An
unredacted version of the APS is attached to the Henry Affidavit as Confidential Exhibit
“C”. The purchase price is commercially sensitive information, the disclosure of which

could adversely impact the Applicants and their stakeholders.
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24.  As such, the purchase price should remain sealed and not form part of the public record

until the completion of the transaction contemplated by the APS.

Distribution of Net Proceeds from Sale of London Property

25.  The proposed Distribution Order provides that, subject to the closing of the transaction
contemplated by the APS, the Applicants are authorized to distribute the Net Proceeds as

follows (collectively, the “Distribution”):

@) $2,000,000 of the Net Proceeds to the DIP Lender as partial satisfaction of amounts

owing under the DIP Facility Agreement (the “DIP Lender Distribution”);

(b) from the remaining Net Proceeds after the DIP Lender Distribution, an amount
sufficient to fully and finally repay all of the obligations owing by the Applicants

to Stone Quest Capital Corp. (the “Stone Quest Distribution”); and

(©) from the remaining Net Proceeds after the DIP Lender Distribution and the Stone
Quest Distribution, an amount sufficient to partially repay the obligations owing by

the Applicants to Kathleen Glynn Philipp.

26.  The proposed Distribution is fair and reasonable and should be approved by this

Honourable Court.

27. In addition to the foregoing, the Applicants rely on such further and other grounds as

counsel may advise and this Honourable Court may permit.



Other Grounds:

28.  Sections 11 and 36 of the CCAA, and the inherent and equitable jurisdiction of this

Honourable Court; and

29.  Such further and other grounds as counsel may advise and this Court may permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING

OF THE MOTION:

30.  the Henry Affidavit;

31.  the Sixth Report of the Monitor, to be filed; and

32.  such further and other materials and evidence as counsel may advise and this Honourable
Court may permit.

March 3, 2020 Thornton Grout Finnigan LLP
100 Wellington Street West
Suite 3200
TD West Tower, Toronto-Dominion Centre
Toronto, ON M5K 1K7

Rebecca L. Kennedy (LSO# 61146S)
Email: rkennedy@tgf.ca

Owen Gaffney (LSO# 75017B)
Email: ogaffney@tgf.ca

Adam Driedger (LSO# 77296F)
Email: adriedger@tqgf.ca

Tel:  416-304-1616
Fax: 416-304-1313

Lawyers for the Applicants
TO: SERVICE LIST



Schedule “A”

SERVICE LIST



Court File No.: 19-CV-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES" CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF AGMEDICA BIOSCIENCE INC,,
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309
CANADA INC., WELLWORTH HEALTH CORP., 8050678
CANADA INC.,, 8326851 CANADA INC.,, TAVIVAT
NATURALS INC., WORLDWIDE BEVERAGE

INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC,,
and ESEELA INC.

APPLICANTS

SERVICE LIST
(as at March 3, 2020)




THORNTON GROUT FINNIGAN LLP
Barristers and Solicitors

3200 — 100 Wellington Street West

TD West Tower, Toronto-Dominion Centre
Toronto, ON M5K 1K7

Rebecca L. Kennedy (LSO# 611465S)
Tel:  416-304-0603
Email: rkennedy@tgf.ca

Owen Gaffney (LSO# 75017B)
Tel: 416-304-1109
Email: ogaffney@tgf.ca

Adam Driedger (LSO# 77296F)
Tel:  416-304-1152
Email: adriedger@tgf.ca

Fax: 416-304-1313

Lawyers for the Applicants

ERNST & YOUNG INC.
100 Adelaide Street West
Toronto ON M5H 0B3
Tel: 416-864-1234

Alex Morrison
Email: alex.f.morrison@ca.ey.com

Karen Fung
Email: karen.l.fung@ca.ey.com

Monitor

MCCARTHY TETRAULT LLP

66 Wellington Street West, Suite 5300
Toronto, ON M5K 1E6

Fax: 416-868-0673

James D. Gage (LSO# 346761)
Tel: 416-601-7539
Email: jgage@mccarthy.ca

Trevor Courtis (LSO# 67715A)
Tel: 416-601-7643
Email: tcourtis@mccarthy.ca

Lawyers for the Monitor

DEPARTMENT OF JUSTICE CANADA
3400-130 King Street, West
Toronto, ON M5X 1K6

Diane Winters
Tel: 416-973-3172
Email: diane.winters@justice.gc.ca

Rakhee Bhandari
Tel: 416-952-8563
Email: Rakhee.bhandari@justice.gc.ca




MINISTRY OF FINANCE (ONTARIO)
Legal Services Branch

777 Bay Street, 11" Floor

Toronto, ON M5G 2C8

Kevin O’Hara
Tel: 416-327-8463
Email: kevin.ohara@ontario.ca

BORDEN LADNER GERVAIS LLP
22 Adelaide Street West, Suite 3400
Toronto, ON, M5H 4E3

Alex MacFarlane (LSO# 281133Q)
Tel: (416) 367-6305
Email: AMacFarlane@blg.com

Howard Silverman (LSO# 32459G)
Tel: (416) 367-6119
Email: HSilverman@blg.com

Bevan Brooksbank
Tel:  (416) 367-6604
Email: bbrooksbank@blg.com

Katie Archibald
Tel:  (416) 367-6072
Email: KArchibald@blg.com

Lawyers for SF V Bridge Il LP

STIKEMAN ELLIOTT LLP
1155 René-Lévesque Blvd. W., 41st Floor
Montréal, QC H3B 3V2

Joseph Reynaud
Tel: (514) 397-3019
Email: jreynaud@stikeman.com

Lawyers for EDF Renewables CC Storage LP
and EDF Renewables Distributed Solutions
Inc.

BLAKE, CASSELS & GRAYDON LLP
199 Bay St — Suite 4000
Toronto, ON, M5L 1A9

Chris Burr (LSO# 55172H)
Tel: (416) 863-3261
Email; chris.burr@blakes.com

Lawyers for OGS Canada




DENTONS CANADA LLP
20™ Floor — 250 Howe Street
Vancouver, BC, V6C 3R8

John Sandrelli (LSO# 32444J)
Tel: (604) 691-6452
Email: john.sandrelli@dentons.com

Miriam Dominguez
Tel: (604) 648-6512
Email: miriam.dominguez@dentons.com

Lawyers for DAK Capital Inc.

AIRD & BERLIS LLP
181 Bay Street, Suite 1800
Toronto, ON, M5J 2T9

Steven Graff (LSO# 31871V)
Tel: (416) 865-7726
Email; sgraff@airdberlis.com

Kathryn Esaw (LSO# 58264F)
Tel: (416) 865-4707
Email: kesaw@airdberlis.com

Lawyers for Kathleen Glynn Philipp

LOOPSTRA NIXON LLP
135 Queens Plate Drive, Suite 600
Toronto, ON, MOW 6V7

R. Graham Phoenix (LSO# 52650N)
Tel: (416) 748-4776
Email: gphoenix@Iloonix.com

Lawyers for Stone Quest Capital Corp.

KATHLEEN GLYNN PHILIPP
Via del Pilastri 25, 2" Floor
Firenze, Tuscany

50121 ltaly

David Hall
Tel: +353 83-136-1489
Email: david.hall@philipp-fo.com

FOGLER, RUBINOFF LLP
77 King Street West, Suite 3000
Toronto, ON, M5K 1G8

Vern DaRe (LSO# 32591E)
Tel: (416) 941-8842
Email: vdare@foglers.com

Lawyers for Hillmount Capital Inc.

LERNERS LLP
130 Adelaide Street, Suite 2400
Toronto, ON, M5H 3P5

Domenico Magisano (LSO# 45725E)
Tel: (416) 601-4121
Email: dmagisano@]lerners.ca

Joseph Hentz (LSO# 67337U)
Tel: (519) 640-6307
Email: jhentz@]lerners.ca

Lawyers for Guspro Inc.




SISKINDS LLP
690 Waterloo Street
London, ON, N6A 3V8

Barbara VanBunderen (LSO# 34089E)
Tel: (519) 660-7896

Email: barbara.vanbunderen@siskinds.com

Lawyers for Armo-Tool Limited

BRAUTI THORNING LLP
161 Bay Street, Suite 2900
Toronto, ON, M5J 251

Sharon Kour (LSO# 58328D)
Tel: (416) 362-4567
Email: skour@btlegal.ca

Caitlin Fell (LSO# 60091)
Tel: (416) 362-4567
Email: cfell@btlegal.ca

Lawyers for the Directors and Officers of
AgMedica Bioscience Inc.

CANNASUPPLIES
151 Telson Road
Markham, ON, M5J 2T9

Mark Finkelstein
Tel: (905) 475-2500
Email: mark@cannasupplies.ca

Supplier of AgMedica Bioscience Inc.

OZIEL LAW LLP
5255 Yonge Street, Suite 1110
Toronto, ON, M2N 6P4

Debora Pinkus (LSO# 66397T)
Tel: (416) 900-0882
Email: dpinkus@oziellaw.ca

Lawyers for MedC Biopharma Corporation

IMPRES PHARMA INC.
1165 Franklin Blvd — Unit J
Cambridge, ON, M5J 2T9

Sandra Silverthorn
Tel: (519) 495-8038
Email: finance@imprespharma.ca

Supplier of AgMedica Bioscience Inc.

SAGE SOFTWARE CANADA
120 Bremner Blvd — Suite 1500
Toronto, ON, M5J 0AS8

Marcy Velez
Tel: 1(800) 863-6408
Email: marcy.velez@sage.com

Supplier of AgMedica Bioscience Inc.




-6-

E-MAIL SERVICE LIST

rkennedy@tgf.ca; ogaffney@tgf.ca; adriedger@tgf.ca; alex.f.morrison@ca.ey.com;
karen.l.fung@ca.ey.com; jgage@mccarthy.ca; tcourtis@mccarthy.ca;
diane.winters@justice.gc.ca; Rakhee.bhandari@justice.gc.ca; kevin.ohara@ontario.ca;
AMacFarlane@blg.com; HSilverman@blg.com; bbrooksbank@blg.com; KArchibald@blg.com;
david.hall@philipp-fo.com; gphoenix@Iloonix.com; john.sandrelli@dentons.com;
chris.burr@blakes.com; vdare@foglers.com; mark@cannasupplies.ca; sgraff@airdberlis.com;
kesaw@airdberlis.com; jreynaud@stikeman.com; dmagisano@lerners.ca; jhentz@lerners.ca;
barbara.vanbunderen@siskinds.com; skour@btlegal.ca; cfell@btlegal.ca; dpinkus@oziellaw.ca;
finance@imprespharma.ca; marcy.velez@sage.com




IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF AGMEDICA BIOSCIENCE INC., 2472602
ONTARIO INC., 2642466 ONTARIO INC., 8895309 CANADA INC., WELLWORTH HEALTH CORP., 8050678 CANADA INC.,
8326851 CANADA INC., TAVIVAT NATURALS INC.,, WORLDWIDE BEVERAGE INNOVATIONS INC., UNIQUE
BEVERAGES (USA) INC., and ESEELA INC.

Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

NOTICE OF MOTION

Thornton Grout Finnigan LLP

3200 — 100 Wellington Street West

TD West Tower, Toronto-Dominion Centre
Toronto, ON M5K 1K7

Rebecca L. Kennedy (LSO# 61146S)
Email: rkennedy@tgf.ca

Owen Gaffney (LSO# 75017B)
Email: ogaffney@tgf.ca

Adam Driedger (LSO# 77296F)
Email: adriedger@tgf.ca

Tel:  416-304-1616
Fax: 416-304-1313

Lawyers for the Applicants



TAB 2



Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

IN THE MATTER OF THE COMPANIES’ CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c¢. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF AGMEDICA BIOSCIENCE INC.
2472602 ONTARIO INC., 2642466 ONTARIO INC,,
8895309 CANADA INC., WELLWORTH HEALTH
CORP., 8050678 CANADA INC., 8326851 CANADA INC.,,
TAVIVAT NATURALS INC., WORLDWIDE BEVERAGE
INNOVATIONS INC., UNIQUE BEVERAGES (USA)
INC., and ESEELA INC.

(each an “Applicant” and collectively, the “Applicants™)

Applicants

AFFIDAVIT OF TREVOR HENRY
(Sworn March 4, 2020)

I, Trevor Henry, of the Municipality of Chatham-Kent, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

L. INTRODUCTION

1. I am the Chief Executive Officer of AgMedica Bioscience Inc. (“AgMedica”). As
AgMedica’s CEO, my primary responsibilities include managing the overall operations and
resources of the company, making major corporate decisions, and acting as the main point of

contact between the board of directors and the corporate operations team.

2. As such, I have knowledge of the matters hereinafter deposed to, save where I have
obtained information from others. Where I have obtained information from others, I have stated

the source of that information and believe it to be true.



3.

.

This affidavit is sworn in support of a motion for Orders, among other things:

(a)

(b)

(c)

(d)

(e)

®

(2

extending the stay of proceedings to and including June 30, 2020 (the “Stay

Extension Order”);

approving the transaction contemplated by the agreement (the “APS”) entered into
between 2472602 Ontario Inc. (the “Vendor”) and Dancor Lands Corporation In
Trust (the “Purchaser”) dated December 2, 2019, wherein the Purchaser agreed to
purchase the real property located at 1095 Wilton Grove Road, London, Ontario
(the “London Property”) from the Vendor, subject to the terms and conditions of

the APS (the “Sale Approval and Vesting Order”);

sealing Confidential Exhibit “C” to this Affidavit until the completion of the

transaction contemplated by the APS;

approving the distribution of the net proceeds (the “Net Proceeds”) from the sale

of the London Property (the “Distribution Order”);

approving the proposed key employee retention plan (the “KERP Order”);

granting a charge over the property of the Applicants in favour of the Key

Employees (as defined below) (the “KERP Charge”); and

sealing Confidential Exhibit “E” to this Affidavit, which contains certain
commercially sensitive and personal information relating to the KERP and the Key

Employees, until further Order of the Court.
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I1. ACTIVITIES SINCE THE AMENDED AND RESTATED INITIAL ORDER

4. The Applicants have continued carrying on business in the ordinary course since the

commencement of these CCAA proceedings.

5. A key component of the Applicants’ operational restructuring strategy is to focus their
efforts on expanding production capacity and reducing input costs with respect to the production
of cannabis products at their sole production facility located at 566 Riverview Drive, Chatham-

Kent, Ontario (the “Riverview Facility”).

6. As such, the Applicants have been actively marketing and/or selling certain non-core
assets, including the Non-Core Real Property (as defined in the Non-Core Real Estate Order),
which do not factor into this restructuring strategy and/or generate revenue. In addition, the
Applicants have shut down their Wellworth Health Corp. (“Wellworth”) operations, which the

Applicants, with the assistance of the Monitor, determined were no longer economically viable.

7. Pursuant to the Order of Mr. Justice McEwen dated January 3, 2020 (the “SISP Order”),
the Applicants, with the assistance of the Monitor, have been actively conducting a sale and
investment solicitation process (the “SISP”’) with a view to soliciting interest in and opportunities
for a sale of, or investment in, all or part of the Applicants’ assets and business operations. The
Applicants have worked diligently and in good faith with the Monitor to implement the SISP in

accordance with the terms of the SISP Order.

8. The first deadline under the SISP, the Phase 1 Bid Deadline, is March 20, 2020. The
Applicants have worked diligently with the Monitor to generate interest in a sale and/or investment

opportunity and look forward to considering and assessing the Phase 1 Bids.
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9. Pursuant to the Order of Mr. Justice McEwen dated February 4, 2020 (the “Claims
Procedure Order”), the Applicants have established a claims procedure for the identification,
quantification, and resolution of claims against the Applicants and their directors and officers (the
“Claims Procedure”). The Claims Procedure will allow the Applicants to assess what impact
such claims may have with respect to a future restructuring and/or a plan of arrangement. It will
further provide the Applicants with an opportunity to move forward with their restructuring efforts

on a timely basis for the benefit of their stakeholders generally.

10.  The Claims Bar Date is March 16, 2020. I am advised by counsel that as of today’s date,
the Monitor has received approximately 30 claims in the amount of approximately $1,200,000, but

anticipates that many more claims will be filed prior to the Claims Bar Date.

III. STAY EXTENSION

11.  The Applicants seek an extension of the stay of proceedings to and including June 30, 2020

(the “Stay Extension”).

12. The Applicants, with the assistance of the Monitor, have prepared a forecast of the
projected cash flows (the “Cash Flow Forecast”), which demonstrates that the Applicants will
have sufficient liquidity to operate their business and meet their obligations during the proposed

Stay Extension. A copy of the Cash Flow Forecast is attached hereto as Exhibit “A”.

13. The Stay Extension is required in order to allow the Applicants to continue to operate in
the ordinary course while the SISP is carried out and they implement their operational and

financial restructuring strategy.
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14.  The Applicants have acted in good faith and with due diligence during the course of these

CCAA proceedings.

IV.  LONDON PROPERTY AGREEMENT OF PURCHASE AND SALE

15. The Applicants are seeking Court approval of the APS and the Sale Approval and Vesting

Order with respect to the London Property.

16. On December 2, 2019, the Vendor and Purchaser entered into the APS wherein the
Purchaser agreed to purchase the London Property from the Vendor, subject to the terms and
conditions of the APS. Although the APS is dated December 2, 2019, the parties thereto fully
executed the APS on January 7, 2020, after extensive negotiations. A redacted copy of the APS

1s attached hereto as Exhibit “B”.

17. The deposit under the APS is payable by the Purchaser to the Vendor in two installments.
The first installment of the deposit was paid on January 15, 2020, and the second installment of

the deposit is due on March 14, 2020.

18.  The Purchaser has conducted its due diligence with respect to the London Property and it
is anticipated that it will waive any remaining conditions on March 7, 2020. I am advised by
counsel that the Monitor will provide the Court with an update prior to, or at, the hearing of the

within motion with respect to any such waiver or satisfaction of those conditions.

19.  The purchase price contemplated by the APS is greater than $500,000. As such, the

transaction contemplated by the APS requires, and is conditional upon, the approval of the Court.



The London Property is a Non-Core Asset

20. On December 12, 2019, the Applicants obtained an Order (the “Non-Core Real Estate
Order”), authorizing the Applicants to dispose of their Non-Core Real Property (as defined

therein), including the London Property, with the assistance of CBRE Limited (“CBRE”).

21.  Asdescribed above, a key component of the Applicants’ operational restructuring strategy
is to focus their efforts on expanding production capacity and reducing input costs with respect to

the production of cannabis products at the Riverview Facility.

22. The London Property does not factor into this strategy and the Applicants have no intention

of carrying on any business at the London Property at any point in the future.

23. Selling the London Property is in the best interests of the Applicants and their stakeholders
generally. Doing so will generate liquidity, deleverage the business, and otherwise help the
Applicants: (i) continue carrying on business in the ordinary course during these CCAA

proceedings; and (ii) counterbalance negative variances, if any, in the Cash Flow Forecast.

The Solicitation Process was Fair and Reasonable

24.  As noted above, pursuant to the Non-Core Real Estate Order, the Applicants retained the
services of CBRE to canvass the market for potential purchasers for the London Property (the

“Solicitation Process”™).

25. As part of the Solicitation Process, I understand from CBRE that it placed signage on the

London Property, created marketing materials and initiated an email marketing campaign which
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included e-mails to 455 targeted industrial users and 420 co-operating commercial brokers across

Southwestern Ontario.

26. Six potential purchasers viewed the Property with CBRE. The Purchaser submitted the

highest and best offer.

27. The Applicants and the Monitor are of the view that the Solicitation Process was fair and

reasonable in the circumstances.

London APS Should Be Approved

28.  Asaresult of the Solicitation Process, the Applicants, with the assistance of CBRE and the
Monitor, determined that the highest and best value for the London Property would be obtained by

selling it on a standalone basis to the Purchaser pursuant to the APS, outside of the SISP.

29. The APS is in the best interests of the Applicants and their stakeholders generally.

30. Iam advised by counsel that the Monitor is of the view that: (i) the purchase price and the
terms and conditions of the APS are fair and reasonable; and (ii) selling the London Property

pursuant to the APS is in the best interests of the Applicants and their stakeholders generally.

Sealing Order — London Property Agreement of Purchase and Sale

31.  The purchase price under the APS has been redacted. An unredacted copy of the APS is

attached hereto as Confidential Exhibit “C”.

32.  The purchase price is commercially sensitive information the disclosure of which could
adversely affect the Applicants and their stakeholders. In the event the transaction contemplated

by the APS does not close, CBRE will need to go back to market with the London Property.
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Disclosure of the purchase price at this juncture could negatively impact any future marketing of

the London Property, to the detriment of the Applicants and their stakeholders.

33.  Thave been advised by counsel that the Monitor and the DIP Lender support the APS and

the sealing order with respect to the confidential information contained therein.

Distribution of Net Proceeds from Sale of London Property

34. The proposed Distribution Order provides that, subject to the closing of the transaction
contemplated by the APS, the Applicants are authorized to distribute the Net Proceeds as follows

(collectively, the “Distribution”):

(a) $2,000,000 of the Net Proceeds to the DIP Lender as partial satisfaction of amounts

owing under the DIP Facility Agreement (the “DIP Lender Distribution™);

(b) from the remaining Net Proceeds after the DIP Lender Distribution, an amount
sufficient to fully and finally repay all of the obligations owing by the Applicants

to Stone Quest Capital Corp. (the “Stone Quest Distribution’); and

(©) from the remaining Net Proceeds after the DIP Lender Distribution and the Stone
Quest Distribution, an amount sufficient to partially repay the obligations owing by

the Applicants to Kathleen Glynn Philipp (the “Philipp Distribution™).

35. The amounts owing to Stone Quest Capital Corp. and Kathleen Glynn Philipp currently
bear interest at 18% and 24% per annum, respectively. The Applicants have continued to pay such

interest during these CCAA proceedings. Accordingly, the Stone Quest Distribution and the
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Philipp Distribution will significantly reduce the Applicants’ interest expense, which is in the best

interests of the Applicants and other stakeholders.

36. I have been advised by counsel that the Monitor and the DIP Lender support the proposed
Distribution. The Distribution will be discussed in greater detail in the Sixth Report of the Monitor,

which will be filed in advance of this motion.

V. THE KEY EMPLOYEE RETENION PLAN

The KERP

37. The Applicants seek approval of the Key Employee Retention Plan (the “KERP”) and the

KERP Charge (as defined below).

38. To ensure the ongoing stability of Applicants’ business during these CCAA proceedings,
the Applicants require the continued participation of certain key employees who are critical to the

business and commercial activities of the Applicants.

39. Accordingly, the Applicants, with the assistance of the Monitor, have developed a KERP
that is acceptable to the DIP Lender and the Monitor. The KERP is in the best interests of the

Applicants and their stakeholders generally.

40. The proposed recipients of the KERP described in Appendix “A” of the KERP (the “Key
Employees”) are instrumental to, among other things: (i) servicing client commitments; (ii)
helping acquire and deliver on future contracts; (iii) allowing the Applicants’ business to continue
as a going concern; and (iv) conducting the SISP and implementing the Applicants’ operational

restructuring strategy.
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41. These individuals are not replaceable in the near term due to their: (i) security clearances
with Health Canada under the Cannabis Act and the Cannabis Regulations, (i) specialized skills
and roles with the Applicants; (iii) key relationships with clients; and (iv) the stringent deadlines
that the Applicants must comply with during these CCAA proceedings. As such, it is vital that the

Key Employees continue in their current roles during these challenging times.

42. The Applicants are of the view that the proposed KERP is in the best interests of the

Applicants and their stakeholders generally.

The KERP Charge

43. The proposed KERP Order contemplates the establishment of a charge on the Property (as
that term is defined in the Initial Order) of the Applicants in the amount of $200,000 to retain the
Key Employees (the “KERP Charge”). The KERP Charge is proposed to rank behind the other
court-ordered Charges (as defined in the Initial Order) and immediately behind all of the existing
security granted by the Applicants in favour of their secured creditors, but ahead of any of the

Applicants’ other creditors.

44. The Applicants worked with the Monitor in determining the proposed quantum of the
KERP Charge and believe that the KERP Charge is appropriate and limited to what is reasonably

necessary in the circumstances.

Sealing Order — Key Employee Retention Plan

45. A redacted copy of KERP is attached hereto as Exhibit “D”. An unredacted copy of the

KERP is attached hereto as Confidential Exhibit “E”.
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46. The KERP contains commercially sensitive and personal information. As such, the
proposed Order provides that Confidential Exhibit “E” be sealed and not form part of the public

record pending further Order of the Court.

47.  Ihave been advised by counsel that the Monitor and the DIP Lender supports the approval
of the KERP, the creation of the KERP Charge, and the sealing order with respect to the

confidential information contained in this affidavit with respect to the KERP.
VL. CONCLUSION

48.  This affidavit is swom in support of the within motion and for no other or improper

purpose.

SWORN before me at the Municipality of
Chatham-Kent, in the Province of Ontario,

this 4® day of March, 2020. R
ok //a VOR HENKY
Comrg]ssmner for Takmg Affidavits

//uaMy /c//é c /
O THETT, R4 -
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AgMedica Bioscience Inc.

Cash Flow Forecast for the period February 22, 2020 to July 3, 2020

(CDN) Week 1 Week 2 Week 3 Week 4 Week 5 Week 6 Week 7 Week 8 Week 9 Week 10 Week 11 Week 12
Week Ending Note| 28-Feb-20 6-Mar-20 13-Mar-20 20-Mar-20 27-Mar-20 3-Apr-20 10-Apr-20  17-Apr-20 24-Apr-20 1-May-20 8-May-20 15-May-20
Consolidated

Opening Available Cash 491,097 1,107,032 366,768 193,088 748,052 508,011 612,178 401,403 585,216 338,625 88,381 147,087
Receipts

Sales receipts 1 470,342 81,908 199,276 951,727 114,216 871,703 143,017 848,076 92,665 746,773 362,752 607,641
HST Refunds 2 - - - - - - - - - - - -
Other receipts 3 12,988 132,078 6,260,000 - 11,035 29,794 - - 11,035 29,794 6,782,500 -
Total Receipts 483,331 213,986 6,459,276 951,727 125,251 901,497 143,017 848,076 103,700 776,568 7,145,252 607,641
Disbursements

Production Costs 4 58,000 53,596 53,596 53,596 53,596 53,596 53,596 53,596 53,596 53,596 53,596 53,596
Payroll and expenses 5 183,573 - 183,573 14,000 183,573 - 183,573 14,000 183,573 - 183,573 14,000
Remittance to Receiver General 6 - 88,636 - 88,636 - 88,636 - 88,636 - 88,636 - 88,636
EHT and WSIB 7 20,999 - - 14,000 - 20,999 - 14,000 - 20,999 - 14,000
Group Benefits 8 - 21,362 - - - 21,362 - - - 21,362 - -
Royalties and Commissions 9 - - - - - - - - - - - -
Selling, General & Admininstrative 10 61,018 72,123 63,123 63,123 63,123 80,123 63,123 63,123 63,123 80,123 63,123 63,123
Rent, Utilities, Insurance, Property Taxes 11 - 256,101 3,500 8,950 - 143,486 3,500 8,950 - 242,651 3,500 8,950
Fixed Assets and capital expenditures 12 - - - - - - - - - - - -
Duties and Taxes 13 12,748 311,401 - - - 186,961 - - - 269,425 - -
Funding Agreements and contractual commitments 14 89,458 - - 89,458 - 1,000,000 - 371,958 - - - -
Restructuring Costs 15 282,430 95,000 65,000 65,000 65,000 65,000 50,000 50,000 50,000 50,000 50,000 50,000
DIP Interest Payments and Commitment Fee 16 - 56,031 4,164 - - 15,297 - - - 15,297 - -
SF V Bridge I, LP Secured Debt 17 106,317 - 4,260,000 - - 36,000 - - - 14,803 - -
StoneQuest Secured Debt 17 57,049 - - - - 61,151 - - - 76,438 3,807,754 -
Philipp Secured Debt 17 98,146 - - - - 104,721 - - - 93,482 925,000 -
Total Disbursements 969,739 954,250 4,632,956 396,763 365,292 1,877,331 353,792 664,263 350,292 1,026,811 5,086,546 292,305
Net Cash flow from Operations (486,408)  (740,264) 1,826,320 554,964 (240,041)  (975,834)  (210,774) 183,813 (246,591) (250,244) 2,058,706 315,337
DIP Draw/(Payback) for Operations 1,102,342 - (2,000,000) - - 1,080,000 - - - - (2,000,000) -
Closing Cash / (Indebtedness) 1,107,032 366,768 193,088 748,052 508,011 612,178 401,403 585,216 338,625 88,381 147,087 462,424
Stabilis DIP Facility

Opening Balance 3,793,499 4,895,841 4,895,841 2,895,841 2,895,841 2,895,841 3,975,841 3,975,841 3,975,841 3,975,841 3,975,841 1,975,841
Draw/(Payback) 1,102,342 - (2,000,000) - - 1,080,000 - - - - (2,000,000) -
Closing Balance 4,895,841 4,895,841 2,895841 2,895841 2,895841 3,975,841 3,975,841 3,975,841 3,975,841 3,975,841 1,975,841 1,975,841
Total DIP Facility 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000
Repayment (510,000)  (510,000) (2,510,000) (2,510,000) (2,510,000) (2,510,000) (2,510,000) (2,510,000) (2,510,000) (2,510,000) (4,510,000) (4,510,000)
Net DIP Facility 6,990,000 6,990,000 4,990,000 4,990,000 4,990,000 4,990,000 4,990,000 4,990,000 4,990,000 4,990,000 2,990,000 2,990,000
Drawn on Facility 4,895,841 4,895,841 2,895,841 2,895,841 2,895841 3,975,841 3,975,841 3,975,841 3,975,841 3,975,841 1,975,841 1,975,841
Total Undrawn DIP 2,094,159 2,094,159 2,094,159 2,094,159 2,094,159 1,014,159 1,014,159 1,014,159 1,014,159 1,014,159 1,014,159 1,014,159




AgMedica Bioscience Inc.
Cash Flow Forecast for the period February 22, 2020 to July 3, 2020

(CDN) Week 13 Week 14 Week 15 Week 16 Week 17 Week 18 Week 19

Week Ending 22-May-20 29-May-20  5-Jun-20 12-Jun-20 19-Jun-20  26-Jun-20 3-Jul-20

Consolidated

Opening Available Cash 462,424 220,471 401,686 158,750 415,093 89,216 299,590 491,097
Receipts

Sales receipts 197,797 491,490 650,153 520,648 141,873 520,648 781,821 8,794,527
HST Refunds - - - - - - - -
Other receipts - 11,035 29,794 - - 11,035 29,794 13,350,884
Total Receipts 197,797 502,525 679,947 520,648 141,873 531,684 811,615 | 22,145,411
Disbursements

Production Costs 53,596 53,596 53,596 53,596 53,596 53,596 53,596 1,022,730
Payroll and expenses 183,573 - 183,573 - 197,573 - 183,573 1,891,730
Remittance to Receiver General - 88,636 - 88,636 - 88,636 - 797,724
EHT and WSIB - - 20,999 - 14,000 - 20,999 160,993
Group Benefits - - 21,362 - - - 21,362 106,810
Royalties and Commissions - - - - - - - -
Selling, General & Admininstrative 63,123 63,123 80,123 63,123 63,123 63,123 80,123 1,274,224
Rent, Utilities, Insurance, Property Taxes - 65,955 81,031 8,950 - 65,955 102,664 1,004,144
Fixed Assets and capital expenditures - - - - - - - -
Duties and Taxes - - 303,625 - - - - 1,084,160
Funding Agreements and contractual commitments 89,458 - - - 89,458 - - 1,729,792
Restructuring Costs 50,000 50,000 50,000 50,000 50,000 50,000 50,000 1,287,430
DIP Interest Payments and Commitment Fee - - 15,297 - - - - 106,085
SF V Bridge Ill, LP Secured Debt - - 36,000 - - - - 4,453,120
StoneQuest Secured Debt - - - - - - - 4,002,392
Philipp Secured Debt - - 77,278 - - - 100,000 1,398,628
Total Disbursements 439,750 321,310 922,883 264,305 467,750 321,310 612,317 | 20,319,963
Net Cash flow from Operations (241,953) 181,215 (242,936) 256,344 (325,877) 210,374 199,298 1,825,448
DIP Draw/(Payback) for Operations - - - - - - - (1,817,658)
Closing Cash / (Indebtedness) 220,471 401,686 158,750 415,093 89,216 299,590 498,888 498,888
Stabilis DIP Facility

Opening Balance 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 3,793,499
Draw/(Payback) - - - - - - - (1,817,658)
Closing Balance 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841
Total DIP Facility 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000 7,500,000
Repayment (4,510,000) (4,510,000) (4,510,000) (4,510,000) (4,510,000) (4,510,000) (4,510,000)] (4,510,000)
Net DIP Facility 2,990,000 2,990,000 2,990,000 2,990,000 2,990,000 2,990,000 2,990,000 2,990,000
Drawn on Facility 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841 1,975,841
Total Undrawn DIP 1,014,159 1,014,159 1,014,159 1,014,159 1,014,159 1,014,159 1,014,159 1,014,159




IN THE MATTER OF THE CCAA OF AGMEDICA BIOSCIENCE INC., 2472602
ONTARIO INC., 2642466 ONTARIO INC., 8895309 CANADA INC., WELLWORTH
HEALTH CORP., 8050678 CANADA INC., 8326851 CANADA INC., TAVIVAT
NATURALS INC., WORLD WIDE BEVERAGE INNOVATIONS INC., and UNIQUE
BEVERAGES (USA) INC. (each an “Applicant” and collectively, the "Applicants'")

Notes to the Unaudited Cash Flow Forecast of the Applicants
Disclaimer

In preparing this cash flow forecast (the “Cash Flow Forecast”), the Applicants have relied upon
unaudited financial information and the Applicants have not attempted to further verify the
accuracy or completeness of such information. The Cash Flow Forecast includes estimates
concerning the operations of the Applicants and additional assumptions discussed below with
respect to the requirements and impact of a Companies’ Creditors Arrangement Act (“CCAA”)
filing. Since the Cash Flow Forecast is based on assumptions about future events and conditions
that are not ascertainable, the actual results achieved during the Cash Flow Forecast period will
vary from the Cash Flow Forecast, even if the assumptions materialize, and such variation may be
material. There is no representation, warranty or other assurance that any of the estimates,
forecasts or projections will be realized.

Overview

The Cash Flow Forecast includes the receipts and disbursements of all the Applicants during the
Cash Flow Forecast period. The Applicants, with the assistance of Ernst & Young Inc., in its
capacity as the monitor of the Applicants (the Monitor”), have prepared the Cash Flow Forecast
based primarily on estimated receipts and disbursements related to the CCAA proceedings and the
ongoing operations.

Assumptions:

1. | Sales Receipts Includes the estimated sales of cannabis products based on accounts
receivable, existing and projected sales orders. It is assumed collections
continues on existing terms with the current customers. This amount is
net of price protection credits imposed by the provinces. Forecasted
receipt amounts include excise tax but not HST. The HST impact of
sales is considered a flow through. Amounts are net of any credits to
customers. Majority of AgMedica customers are provincial crown
corporations responsible for distribution of cannabis products in their
respective provinces.

2 | HST Refund AgMedica is typically in a refund position. For the purpose of the
forecast, it is assumed that the HST refunds will not be collected as
there is outstanding balances for Excise Taxes payable by the
Applicants for months prior to this Forecast Period.




3 | Other Receipts | AgMedica receives rental income from its existing non-core real
properties. On March 2, 2020 it is anticipated that 650 Riverview
Drive Purchase and Sale Agreement will close which will result in
funds received to pay down the DIP Facility and Secured Loans, which
will be distributed in accordance with the DIP Facility Agreement. In
and around May 6, 2020, upon approval by the Court, it is anticipated
that 1095 Wilton Grove Purchase and Sale Agreement will close which
will result in funds received to pay down the DIP Facility and Secured
Loans, which will be distributed in accordance with the DIP Facility
Agreement. The proceeds from these sales are reflected net of
commissions and closing costs.

4 | Production This includes all costs to cultivate, process and package cannabis

Costs products. This is based on historical run rates with additional
adjustments for known planned expenditures.

5 | Payroll and This is the net amount payable to employees and employee
Expenses reimbursements.

6 | Remittance to Withholding taxes and employer portions of EI and CPP, based on
Receiver payroll.

General

7 | EHT and WSIB | Employer Health Tax and WSIB, based on payroll.

8 | Group Benefits | Include group health care benefits, short-term and long-term disability
benefits and life insurance.

9 | Royalties and AgMedica has a technology license agreement with Herbolea which

Commissions requires a processing fee based on the tonnage processed.

10 | SG&A This includes office supplies, health and safety supplies, insurance,
employee training, postage, repairs and maintenance to the properties
and other sale, general and administrative costs. These costs were
based on historical run rates and have been adjusted accordingly for
known planned expenditures.

11 | Rent, Utilities, Utilities, Insurance, and Property Tax amounts will change if
Insurance, underlying properties are sold/leased. AgMedica leases one office in
Property Taxes | Chatham.

12 | Fixed Assets Capital expenditures are currently being reviewed, therefore there no
and Capital amount has been included in this Cash Flow Forecast.

Expenditures

13 | Duties and Post-filing excise duty is based on actual and estimated sales, as well

Taxes as outstanding receivables. AgMedica is currently undergoing HST
pre-filing audits and currently is staying any pre-filing payment of
excise duty and taxes.

14 | Funding AgMedica has entered into contract with Bio Therapeutic Molecules
Agreements and | Inc. ("BTMI"), an external research and development management
commitments service. Its services are necessary to continue to assist AgMedica with

the development of future products. AgMedica has equity ownership
of an extraction company in Italy called Herbolea. In addition, it has a
technology licensing agreement for exclusive use of this technology in
Canada. As part of this agreement, AgMedica is required to make an




investment of $1 Million in Herbolea. This payment is included in the
Cash Flow Forecast as it is necessary part of a business decision not
only to preserve the exclusivity and business relationship with
Herbolea, but also to ensure the viability of Herbolea post-filing as it
forms an integral part of AgMedica's future business plan.

15 | Restructuring Cost of legal counsel, monitor and the monitor's legal counsel. There

Costs are incremental fees associated with the Sale and Investment
Solicitation Process which have been reflected in the Cash Flow.

16 | DIP Interest As per the Stabilis DIP Agreement, the interest rate is compounded
Payments and month, in arrears and is payable on the first of the Month at a rate of
Commitment 9.5% per annum based on 365 days.

Fee
17 | Financing and AgMedica has 3 secured lenders: SF V Bridge III, LP, Stone Quest

loans - Principal
and Interest

Capital Corp. and Kathleen Glynn Philipp. It is expected that interest
payments will continue to be paid during the forecast period. The
Maturity dates of the loans are May 31, 2020, December 31, 2019, and
January 23, 2020, respectively. The interest is assumed to continued to
be paid at the rates in accordance with the loan agreement after the
maturity dates. No principal payments on Maturity are included in this
forecast unless proceeds from the sale of non-core real properties are
received and distributions are made in accordance with the DIP
Facility Agreement. Promissory notes and convertible debt and their
related interest are stayed and are not included in the Cash Flow
Forecast.
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the sigaaturals] ol tha party {paritat) shall ba doamud 1 ba arlgleal.

FAX No.: FAX No.:

|For dellvory of Docemoals io Galar) {Far dativary of Dovuinants to Buyar}
Email Addross: JRRAY,[ISCOREDIC LOM o Emoll Addhas: DOULENuMbuES@eolliors.com
{For ik Jeney o Bracurmantd lo So“ll' [For delivory af Docuniant b Duyw) '
4, CHATTELS INCLUDED; ) I

Fo-be-listed-by-Sullor- See Schedule A @Jj@

Unlon atharwlio statod In ihis Agieamant or any Sehadulo harato, Sallor araas to convay ol Rxluras and chattals Tncludad In the Purchaso Price roo
fiom all flons, uncumbirancas or clatis offocting ho sald [faturss and chanali;

5. FIKTURNS EXCLUDED: b
Fo-betisted-by-Seter- See Schedulo A Gp"

6. RENTAL ITEMS (ncluding Laase, Lacso to Own): The falowing equipmen It ranted and ria? Includad In tha Purchose Frice. The Buyar agrags
1o asuma the reniol cantracifs), 1f asumabilo:

Hot water tank rented If not owned

The Buyar agrbas o co-operte and exesula such d lan 03 may be requirad ta lacilitala suth asumptton,

7. HET IF tho adlo of tho proparty (Ruol Proporty o doserlbed ahevol fs subjoct to Harmanlaed Sales Yox (HSY), thon such
tax shall bo (n addiilon 1o the Purchose Pric, The Sulloc will nol colioet HST 1l th Buysr providus 1o fha Ssllar o wunaily ol the Buyar
wghlurad undar the Exchio Tas Act [*ETA"), tegothar with @ copy of the Buyur's ETA regliuttan, o warianty el thy Buyet tholl sall<asiess ond ol
thiu HSY payabla ard fila the proscitbod farm aad shall indainily th Sollar tn waspuisel of auy HST poyably, The lawgolng warunilus sholl nal margo
but thall wirvlvo tha complaiton of iha ansacitan. |l ho salo of the propaity Iy et subjact 1o HST, Sular ageaos b carify an dt bafar elasing, thal tha
framachion |y nol sbjocl lo HST, Any HST an challah, I applicably, 1 not tacluthed I o Purchows Pilca.

INFTIALS OF BUYER(S) é INITIALS &P BELLERS|8}s (:

nuk) BE o)t RERIICHNS hd by D Ceaaiin deal Binla
[T astnaby i, Ashronss s soteaton sy oo b ot
018, Qauiy Eoiare Agotadian PO RIAT), N dgiin lamred, Th fam s del ?Dlul’ah; end | pridiion
3 i wih ; | &EA
%:.1:%;’:?,%1.“@:,%ma:mm?smm‘ﬁm v R o i A, 4 it Form 500 Rwiwd 2017 Pope 3 af o
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8 TITLE SEARCH! Buyar shall bu allowod uath 8100 pun, an tho 1300 day ok, bolore loulng ) 20 b
[Raquistiion Dato) to axatrn tha Wls 1o tha prapurty of hia i swponso and ualll tho oarlar of: if thirly duys from tho fatnr af the Raguhlilon Dato or
tha date on which tha condittons In (i Agraoment aa Tulillidl ae atlarstsn watud o (1) Db dlesys tiot to cottpltton, lo sollafy Mol tha tharo

e no astandtag Work mclors or dalietoney nalleas allneilng tha peaporty that e prosontusa | G115 H1 L | may bo
hswlully eantiauad ard tha tha prncipnl bulldig moy ba bsumd sgotn thk of lira, Sofler hoyalyy o o muntclpallly ar ek g tol
agunctes lnostng 1 Nuyar dotarlls of all cutstanding work ordors and dufier y noflcas affneling tha proparty, ond Saliar agreas fn oxacula ond
daltvar sieh furtline ovthartzatians In (N8 togerd ne Syyae may yeasonobly tnqulr.

9. BUTURK UEE Sollar and Buyar agina hal thot 1s no fapraicnlallon e wornly of any kind thal tho hturo tntendsd wro of tho prapatly by Buyor s
or will ba lafid oxzop) as may bo spacilcalty providad for tn thy Agruamapt,

V0. TREs Prowtdud thol fha il to the propaity | good antl frea from oll togMtarod costdellans, ehangos, llo, oid uncumbrancon oxcapl at oilarvin
spacilically pravided (n 1his Agmamnnt and 1ava and axeap! for (n) any wghtormd mshletinis of eovannnls that run wilh g lond providing tha!
sueli ara camplind with; () ony il reilelpal ag 1 alid wghiaend ap it wilth publlely ragulaled wiltites paviding ael hava
bison cantpltd sshth, or socully has boan postnd fa ansure campllanca and camplollon, 03 ovidancad by o Ialiar lrom tho tolavant muntel oty ot
tagulatad ully; {c} ony minar oosamanls for iha supply of demonlc ulillty. of felaphano eardens to fha praporly or adjacan) propoilloy; and {d] oy
nvamaels for dratnaga, tom of vonltary sowars, gublle ulliy fiaos, Tntshona v, eablo jollilon linay ar othor sarviens which do nay matarlolly
affact ihe e of tha praporty, If willin tha apucifiod timow roferrod 1a In parugroph i agy valld alijonion fo;10a'0; o any aulilandiag wark ordst o
duficluney qolen, ar o tha lae tho sl praxant uto moy nol lowlully bu continuad, et lliol the prinalpol bullding may nol b Inswad ggat ek of
firn Iy medo- 0 veriting 1o Sellor and w|1!:f: Soflar v unablo or uawlling 1o romevs, tantady or soltify ar oblaln Inturanco sva ot axcalil agalidt sk
alim Vil Iorance) n favaur of thu Buyar cnd any maigogen, (wilh all ralaled costs of |ha oxprani of Iha Solla), and whtch Buyar wil not veatvo,
ihiy Ag I nahilihatanding ary tiiareuadiota aels of nogaliafians In rypoct of such objactlont, shall ba al on ond ond ol montus pold shall bo
talunad weithout Intarost or daduction and Sollar, Usling Biokatagu and Coapinrallug Droknraga thall nal lin labla b any el or damoron, Sava
atlo ony valid alifaciion so mado by aveh doy ond axeopt for any ahfacitan getng 1o tha snol of e U, Buyur shall bin conclulvaly daamed 1o havy
atcoplitl Sollur's ln to ta proputty,

V1. CLOSING ARRANGUMENTST Whnto such of thn Sellor il Puyur fulnln o laveyor fo camplas the Agraomant of Purehasa and Salo of tha propathy,
ot whta e Iranaetlon velll bo camplutod by oleetronte rgtimlton pursuant to Port 1 of tha band Recfstralion Baforn Act, Ri5,0. 1990, Chaptor
L# ond tho Blocirante Ragiatratlon Ach, .0, 1991, Chaptor 44, and any amanlwon therulo, ho Saflar ani Buyar ockuovdudgn and ogroo tha
thn axchanga of cloning fands, nonsagisliobla dacuinonts and olliar flams [the *Raqulslta Daltvartns®) and tho relearn tharasf 1o e Sellar ol fyyar
will fo] o eecur ol tho some 1o ot the reghiiaflon of tha tranafee/daod fond any atliar o ts [nfoncnd to ba ragiiarad In lon with |ho
camplalion of Wlx Iransacitan) and (b) La wbs|oet fo candiinns wihoraby tha lovyar) rocalving ony of fho Raspolatia Duflvailas will bo mguirad lo hold
samn [ Ituxl ond nal ralansa anio axcop! In acenrdance wlih tha larms of o documar foglutiailan agronmont botvoon tho sold lawynrs, Tha Saflde
anil Dot rovocably tnilel the kald lowyurs lo ke bound by tho di I ragldirolion ag whtch I roeomimdrdnd from tma to timo by tho
Lay Socloty of Uppar Canndo, Uslass elharyitio ogrrad o by tho laveyurs, such okchungo af tho Raguislio Dallvoriny vill ecur In tha oppleobls Lond
Tiloy Olfeo or 1ueh othat bnzatlon ngeanchin 1o ball lowyurs,

12, DOCUMENTS AND EHSCHARBE Bvynr shall not call fnr the praducilen of ony 1l duod, abstval, wrvoy ur athor nvtdanzo of ila fo tha proparty
axcot tueh a1 oro In tha possanion or conteal of Soflur, If mauastal by Buyar, Sallar will doltvar any skateh or srvay of tha propaily whlitn Sallar's
conltal fa Buyar i eoon oa posalble ond prto 1o (ho Roquistiton Db, [l & diichanga of any Chorga/Morlpnt hald by o corporetion Inctiphrotad
purivant fa tha Trus) Ard Lean Compantas Acl (Conada), Chorlored Oank, Youst Company, Cradll Unlan, Calssn F'apulales of uvrnco Company
il which Ix net 10 bo srsumed by Buyar on complalion, Is nel avallabln In tagikabln fotm an camplolton, inr agrassto ateapt Salars loviyor's
puriontl vnddariahing 1o obiatn, aul of the clostng fundy, o disehorgo In reghlroblo farmy and b englstar samo, or avso somo to hy roghlnr:I on
1l velihin @ toasannbly pariod of tma afior camplolion, provtdad Ihat on er baloro complallon Solfor shall provida fo Guyar o morkgaga alatsmant
praparad by fha martgogoo saldag oul lha balance raqulid ta ahiot tho dischiorgo, uad, whom o raabtis luchiante elyorad feads tramfar wyilom s
not bolng ured, o directlon oxacutad by Sollor diracting ymantta tha margngnn of th amoun rqulrod o obtala il dlschatgu ot of thy baloska
dun tn camplollan, j

13, INSPUCHON fuynr acknowlodgor hoving had Iha oppariualy 1o fnspacttho prapatty and undurstands thel upon aecaptanca of ibih offor thata shol
ba o binding agraomant of purchase and sals benweon Buyor antd Gallar.

V4, INSURANCE A bidhllngs an tho proporty aad ol o things Lalng purehared dhall ba and romotn unil camplatton n tho ek of Sellar, Faneling
camplollan, Solar shall hald all tnsuranics polictus, If unp, and he praconds tharaaf In trunt for tha partton as holr tlomsts may appaai and o tho
ovanl of sbstanilol domagn, Buyor moy ofihee tormbnotn iy Agrooimant and have oll munios pold rotuined wlihout Intrssl or doduellon o ohn
tokin tha ¢ v df iy fnvwrance ml eumploty the pareliine, Mo ) <0 shall ko tiahirend on complation If Sollar in toking back a Chargo/
Maitgaga, or Duyor Is assumtng o Chorgo/Martgaga, Duar shll supply Sollar wiih Ule avliluncy of adequito tewrance 1o protact Sollor's or
allior morgnges’s Intorust on camplatton,

INFITALS OF BUYHR(5): )6 ) INMIALS OSSR ( ziD l
[ﬂ AR (1 0 T o S e e el mt e
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15, PLANNING ACT: This Agriomont dhall be alluctive 10 creaty on Inleraut In fha proporty anly If Sallar complias viith tha subdivlilon canirol pravisions
of tho Flannlng Act by canipluttan and Suller covanants fa fitacutd diligonlly ot hls uxpansa to alifoln any neconary capont by comploion.

16, DOCUMENT PREPARATION: Thu Tranfur/Onad shall, suva for tha Land Teanstur fun Allidaet, ba progorod in caghitiable lom ofiho eapunn of
Sallor, and any Chargo/Morigago ha ba glven back by tha Bupsr 1o Soller af th wxpansn of tha Ouyar, W vaquuitad by Buywe, Sallor covenonly that the
Teamfar/Daod to ba dulivared o camplalian shefl contotn tha vtalumanis containpluted by Secton 30{22) of iha Flanning A, 1501990,

17. RESIDENCY: (a] Subjoct 1o (b} bolow, tha Sollr raprisenia and warranss thot i Sallus 1y el and gn camplatlan will nol ba @ nansustdant undor the

aonsasidoncy pravisions of the lncoma Tax Act which taprosantation ond wiareanty sholl wevlva and nal marga upon tha camplaiinn of this honsuglion
and tho Sollar thall dolivor to tha Buyor o siatulaty duclaration hat Sellat 13 ast than @ nesmsldant of Canada;
b} provlded thet 1F tha Sullor v 0 nonaestdunt undur tha nonsustduney previsions of tha Incomo Tox Act, the Buyar shall ba eradiind tewards tha
Purchaso Prica willy tho amaun,  any, acconary far fiuyar fa pay 1o tha Mialstar of Natloru! Revango o sullafy Duge's Nabillly Iy ospoct al 1ox
payobla by Sollor undur tho non+astduncy praulslons of ilia Incaum Toe Act by rautan of iy yolo, Buyor dhell nob clabis sveh eadih 1] Solior dalivars
an complotion the prusedbod corillieaty.

18, ADJUSYMENTS: Any tunls, morigago inlaront, raally laxes lnchuding local | nl ralas and taiud puble or pitvato ulillyy ehoigus and

vimutorad cast of lval, os applicable, shull bo apparifonad and ellewnd 1o Ihar;iuy of camplalian, the day al completian lisel to ke appartlaned to
Buynur,

19. TIMAE LIMITS: Tima sholl n all raspacts ba of the esaunce horua pravidad thol ha fima fer dolng or complully of any maltur providud far heialn may

b axlanded er obridged by on agreumont in willing signad by Sallar and Buyer ar by thal: raspactive lawyars who may bo specifically autharlzad
In thal regard,

20

PROPERTY ASSESSMENT) The Buyor and Saller hareby acknavilidge thal the fiovice of Ontaile hos tplimuated eurant valva ouisrsmont
and praportlus may b reosessid en an annvol basls, Thu Buyer and Sollar agras thol no clalm will ba mado ogelny (hu Buyar or Sollar, a1 ony
Brakarage, Bickar or Salosparsan, lor any changas i proparty tox 0 o ravul ol o rw-assessmont of tho proparty, kevu and wxeaph any praparty haxus
ot d pilor fa the eamplalion of thix il

21, TEMDER: Any (andar of documents ar manay hamundur moy ba mada upan Sellar or Buyar er thalf casgastivo lawyens an the day st for complotion,
Manay shall ba tandarod vith lunds drawn on a lavyur's (rust aceaunt (n the form of o bank dih, corlified shaque or wha tronifar vaing tha Larga
Valua Tramilor Systom,

22, FAMILY LAW ACT Sellat warcanis thal spousal caniant fa nal t 1o Ihiy ranioction undar the provistans of the Famlly Law A, R.5,0,1950
unless tho spovaa af tha Sallur hos tud tha eansni haralnafar provided

20 —UFFirEaltor ond o Bupurthorduringtha-ao-Sollorbus bho-prapaiy-Solos hatnutcousodony bullllsg i llupuapsity.
to ba Insuloied wiih insul suldolyderand- thutothrbairal Sl T Fowladgo no bulding an (b proparty cantalna or has
Wﬁ%ﬂﬂm@mammmmm rromlinanbintlass aetiossad-4h i
bulldiag e pastolsmulliptenmitbahing-thtownn sy EETs otk lldisgwhlhlidho-swhosk-ebililcnaacosiion ,

24, LEGAL, ACCOUNTING AMD ENVIRONMENTAL ADVICE) The potilas eeknowledgo that any Inf tan pravided by tha broburaga 1y ot
legol, tax er anvionmontal ardviza, ond that It hax bea twearmmondad thal tha peirlfes obtaln ndapaniont prolusslanal advica ptlor lo signlng thin
degumonl.

25, CONSUMER REPORTS: Tho Buyer 1o heruby nolifiod that a roport Ining credit and/er porsenal infermatian

may bo rafervud 1o In connactlon whh this trensactlon.

26, AGREEMENT IN WRITING: I thura b canfitel or discraposiey batwsun any provhilon addad 1o Il Agraomont (including ony Schadule atachud
harala} ond any provitlon In tha standard pro-tol padion hual, thy addod provistan thall wpersedu th ylond § prool provelilon fo tha dadant of

nch canllleh or discraponey. This Ag I Includlng any Sehodulo olleched hursto, holl censiifuta thi nallia Agraamont batwaen Buyar and Sullur,
Thuru 1 na rap lan, iy, calloloral o af cendilion, which oflacis thls Agioument alhur han s exprossad hetaln, Far he pupases
el this Agranman, Sallar means vander and Buyar moons purcharar, This Agroamont shall b caad willh ull changas of gursdar oe numbor coqulied by
fho cantons,

a7, TIME AND DATHE Any raloranca 1o a timo and dala In thls Agroonnnt shall mean tha lima ond dola whara tha proparty & lecalsd,

INIIALS OF BUYER(S)t C\E ] INMTIALS OF SELLERS(S) (

1o

e
ot aielo ke KEAITORE, ALAVCIES and Ja REALTORRD Ls it by Tha Caseling Saa) |
m it nﬂ'.‘,ﬁru‘?w et oadaniarls wber e aran al CXEA Urad ol Lo 4t
e 1 Zged Gunats Anpes atlin | ORENTT, AL alghhy tmieaesal Wiy oo v wan dapakopnd by O6A Ly thy o el i
jI'Ellra‘\l:':. r:::nd (u‘.l=_¢.| m!. s AfrrI:l]Lu uu;rlll "\PIB:N‘;T} :-:M:i:- (1:::?1‘--|er1{« Tqb?lu?m'ncnml FJ';E.& I)I;I:I‘?Jdl‘n-m
I:I.q [T or faprasbideg W dasdard peossl poirlan OREA bewrs nu Lol hiy fitns
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28. SUCCESSORS AND ASSIGNS: Tho hair, oxoculors, adminlsirators,

SIGNED, SFALE( AND DELIVERED in the prasonce of;

{Buyar/Kuitorized $igning Olficary "

succassors and assigns af the undarsignod ore bound by tha tarms harein,

IN WITNESS wheraof | hava hereunto sat my hond and seal:

5

@l DATE XIZ{Z-I/C?

N Y v
DATE ..oiinoniansis e

e

I, the Undarsignad Sellor, agraa o 1ha above offer, | horaby rrevecably Instruc) my lawyar 1o pay diraclly Io the brokeragels} with whom | have agread
o pay commisslon, tha wnpaid balanca of tha cammisslon logather wilh applicable Harmonizod Sotas Tax fand ony athar laxas os moy hereaflar be
applicabls), fram the procasds of the sole prlor lo any payment fa the undarsigned on complalfon, as advisad by the brokeragofs} to my tawyar,

SIGNED, SEALED AINT3 DF{IVERED in the presanca of:

[‘ii‘—{r"h‘%——— Y o

IN WITNESS whereof | hava hersunto sel my hond and soal:
2472602 ONTARIO

®

{Stral)

oNte ..L [ 0.).9.

DATE .ot

{Wilnss)

[Sool)

SPOUSAL CONSENT: Tha undersigned spouso of tho Sallar heraby eonsants 1o the disposition evidencad herein pursuant to the provisions of tha Famlly
low Acl, R.5.0.1990, and hereby agraes lo nxacute oll necassary or Incldentol documents 1o glva lull force and affacl to th salo ovidencod horsin.

[W""OH) 6

@

DATE .....ooverrmmrrriesnrennisin,
(Saal)

CONFIRMATION OF ACCEPTANCE: Natwithstanding anylhing conlainad hetain 1o the conlrary, | confitn this Agreament wlth all changes both typed

ond wrilian was finally accopled by all partios at |, l u.m.@lhls !

e day of..iu

a

Y s 0

;Hﬂi‘i'ignulwo of Sellot or Buyar]

—

Listing Brokerage

INFORMATION ON BR OKERAGE(S)

Tol Mo, (519) 673-6444

Randy Eisher

.é;h!pnuan / Brokar Naing]

..... Aike

Matl Chambers

Coap/Buyer Biokeraga . COMliers Internutional London Onturio, Brokernge

ACKNOWILEDGEMENT

I ackiowladge racoip! of my signed copy of this accepted Agreomant of
Purchasa and Sala ond | aulhorize the Bioksroga ta farword a copy o my loveyer,

iSeflar]

B esnsersssemesrsnstenons DATE erseeseetnnesons
|Sallnr)

Addrass far Service ...

ST SEIRIER orrenerenersamsrnvarerns Tel No. ,
Sellor's Lawyer Rosa Lupo, Gowling WLG(Codu) LY

Addrass 30 Queen Strcet N, Suite 1020 PO Bux 2248 Kuchener N2/ 6M2
Emoil 1054 lupwyiigwlingsslie com

2

ok one NE2aRo

| acknovdodge racelpt of my signed copy of this accepled Agraemani of
Purchown and Sale and | authoriza he Brokerogs to lerward o copry lo my lowyer,

e
Address lor Servica

.......... R T T T Y T T T IO PP IPROU

Buyar's lawyar .
Address ...

FOR OFFICE USE ONLY

To: Cnormlmg lrohernga shawa
I cunrlddoration lar e G 1
Hon it th T

o lad In (o MLS" Bulas andd Hagu

iAulborizad o bind iha iliing Brokarage]

COMMISSION TRUST AGREEMENT

on Iy laregoing Aqgreemani ol Puchoro and Sale:
g Drokurugy praicurg o fomgolny Agraomant of Furcbose aid Sole, | horoby duclara thal 6ll monuys rocelvad or raeelvabla by ma In

| L;rlnm of my Ruol Evtaty Dourd shull bo racaizable and hutd T fresl, This agraamant shall cansllule
a Commissian Trunt Agroomant us dafinad In tha ALS* By and sl bo vubjuel ta and goenenad by ihe

DATED os of tha date and time of the aceopluncu of the lotegoing Agreemant of Purchaso ond Sala,

MLS? Rulas pertulising I Canmission Trusl,
Acknowledgod by:

[Awharisiilio Lind th Canporating Biokeagal

m Tho rademaiks REATOR), REALTORS® and the REAITOR® lega ara conirallnd s
ioua Anacialion [CREA) ond idautiky raal astate pecfawlonnts wha ars niambars of CREA

£ 2010, Qi Zyul Eataly Avyeciatinn l“ﬁnEA'j A elhiy snsurvrnl T||||
I moiatinss wnel Ueneens qnby Any olhar e ae inpisduciian by prahib i

‘ LT dﬂ'!h
I
w‘mn ity o dnpeaduc o o swaland i et peitlan. OIEA bwons no liukshpe

milirr

i form

Tha Canadion Real vyl
Usad vador licanuy

OREA lor tha uto and toproduction
umwl willy plim‘ iiifan cantent of OREA Do nal alier
ot ot ke ol
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OREA, peagisee Sehedule A

Agreement of Purchase and Sale - Commercial
Fornl 500
for usd ba tha fruvinea of Qntarto

This Schadulo Is atiachod 1o and farmy par of tho Agraomant of Purehasa and Sals batwaon:

auver, Da g Comporutlon In Trua

., and
siuer, 2472602 ONTARIQ NG, | .
lar tho purchoss ond 1ol of 1093, Wilton Grove Road R London
T T day ol RESODBEE e 200
Luyar ogroon 1a pay |
The Buyer agre ), within Seven (7) doys of
waiving all condi ¢ price on the complotion of this

Lransnotion.

The Buyor ugrees to piy the balaoee of the purchese price, subjeot 1o adjustuieats, by bunk draft, certified chequs or
wirt transfor using the largs value transfer system, to tha Soller on the completion of this transaction,

The following condilions are Inserted for he sole beackit of the Buyee and mny be wiived by them at any
time. fn the event that oy of the Conditions nre not so sntlsfied or waived, in wrlting, witblu the pectods set
out below then this Agreement shall be null and vold und the Buyer's Deposit vaturned in full. The Conditlons
ore thal the Buyer be satlsfied in its sole and uafettered discretlon with the praperty, including but not limted
to, the followlng;:

CONDITIONS:
This Agreement Is conditlonel for Sixty (60) days ftom aceiptance. upon tie follawing candltions:

(.-J.J_'L'lm-.‘icllu:-tuIlleMdul!hm-l-othimwssquIu:sc&-elwlw:|uwulnlm{.\an.mdsracmqr..m.umlluj,nu:.,.wil'i ;o
_eativfiotory-trnmiaHotorsuali-thottho-Bhiyuroas suly-on-tho-supost-forfinanclgs @ ﬁ/

b) An Inspection of the subject building(s) to determine that the subjeet building(s) wre steueturlly and
mechanically sound und to codo. This Inspection(s) shall Included roview of the walls, roof, Infrastruchure
ete. Suoh nccess shell be geanted during reasonsble haurs and with reasonable notice to Use Seller:

0) Ecanomic viability in the sol¢ and unfettered discretion of tha buyer;

d) Revlew of all "the Dellveries" documents received, ns mentioned below in this Agreement;

Inorder lo ussist the Buyer In the satisfaotion of the Conditians, the Soller nprees:

a) to pumlt the Buyer ar s agents to enter upan the Properly In order to conduct tasts and studies provided (‘/’b'l o

that the Buyer shull be responsible to return the Property to ng-enety-passible its original condition LN
fullowing such tests;

- 8) The Seller shall provide the Buyer with the Pinchin Phase {1 Environmental Site Assessment dated June 21, 2016 which

on page 5 and on page 16 stales: Based or the findings of this Phasa I, it Is Plnchin's opinlon that no further substrface

tnvestigailon Is required for the Site In relatlon lo the findings of Phase ! £SA.

Thle farm mun bo lnliialed by o) pariias ta the Agreement of Purchasg and Soly.

-,

INITIALS OF BUYER(S} & ) INITIALS, OF SERLERS(3]i ("

Tha s 1] ANCD, REANTCHR b urad & D[ ATORD by nanllied beo T o Coninllody Beal Bikls

[H ihscbulspucip, Sopiod o aiorphanu iy conl tst v

E‘jﬁm. ci,,.-..m a’-iﬁ Erura .ul.u.-\,:..u... TOREAT], Ml '“1\:;;"":"“_\1@' !{u-. i .l.‘-_,.r..l.ai u’uua ) HE ,ﬁu.,a:l_._;. .
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garorosts - Schedule A

i 1\ Assoolatlon i  Porch i I
Form 500 greement of Purchase and Sale ~ Commercia
for ues n fho Prostnes of Owarto

This Schodulo Io attached lo and tarme part of the Agraemant of Purchore and Solo belvan:
suver, Rancor Lands Comoration In Trust

sewLer, 2472602 ONTARIO INC,
for tho purchasa and acteof 1093 Wiktan, Grove Rond London
R T, 4 | ufes doy of JASERRARA, ,20.19
b) to deliver to the Buyer, within Five (5) dl‘lg;ﬂwu, eoples of all of the faltowlug whioh are In

possession or control of the Seller ["the Deltveries"):

ond

i) 0ll lenses and ngraements respecting the tenancios if any, within (ha Property;

(i) all geatechnicel, environmental, bulldlng and englneorlmg roparts, bull Ing condilion reports;

[17) oll sucveys and as bull deawlngs respeating the Property and the bulldings therean;

1v) all contracts and worl ordors;

¥) coples of any and all roofing roports or roofaudils or récant contraots In which.roofs wera repalred or

oy O(j/ gu o7~ AWIRISES W 715
P 0358551 PF TS Seredl, (
ASSESSMENT, TAX & VERIFICATION

The Pariies to the agreement understand that proporty assessmonts and taxes can chanpe for muny

rensons and cause errors fa tox Informatlon provided by Real Bstate Agents. The Poriles wlil not hold ench
olbier or auy ugent responsiblu for irors Involving sssessmonts and loxes, or ndjusimenta In nssessments
and taxes that may or muy not oceur, The Partlos ngrec that ony outstanding tnx appenls or overpayment
of taxes nre the respoastbllity of the Soller and ahal[ ho adjusted on closing or upon seltlement of oppeal.
The Buyer s responslble to verify candition, slze of bullding(s), ahte slze, cte. within thelr due dlligence
perlod. ‘Thoy will not hold the Real Bstate Agents respansible for nformntion recelved from 3rd parly
publicatlons |.e, MPAC, City/ Munleipality, MLS, , ele. g

DISCLOSURR

The porties acknowlodge that the Informution provided by the agent(s) Is not legal, tax, zoning, ar

enyironmantal advice, ad that It hos been recommended 1o (e pattica (o obtnln Independent professional

advise prior to signing this dooument, Tho portles also soknowledge tint Colllers Intermational represents the Interest
of the Bayar nad slinll be pald commission by the Seller ns desorlbed in the confirmation af co-operalion nltached,

The Buyer soknowledges that the Seller may apply for & reduction In the tases paynble to the munloipality with respeot to the
Landa for the period prior to the oloslng dote. The Buyer agrees that the Sellor shall be entitlad fo the benofit of uny such
reduction for lie perlod prior ta the olosing date. Tha Buyor agrees that on the vlosing of thls teansaotion It shall exeonta il
direetlons, acknowledgments and olher documents os may be necessary or desirable to ensure that the bonefit of any pugh
reduatlon for the perlod prior to the vlosing dote Is revelved by the Solter,
The Buyer furlher ngrees on ologing b execule an uiderlitelng to piy (o the Sellor on n dollsy Tor dollur bigis uny @V
ot of sueh tox reduction received by the Duyer either hy chegua or by chedit with respect W u reduction lol

INMTIALS OF BUYER(S})s

the periad prior to the elosing dnte,
INTIALS OF SELLARS{8): @
m‘ Eh"?m&;ﬁﬂfn nlii?wmq’gsfl?ﬂ?; ’:TE:\WHI'?- |nhu"|: :" T.T‘I’r“n‘:’ﬂ'??ﬂ :mn -!:lla"ml'

01010 ‘.m | Bibla Anpaatation |*O1EA), Al 1talia soservad, YA bosins veas ol ey OTEA foe (ha s fipiodiciion
i um:."rff‘mﬁ'}; n‘:é‘ ;&"ﬂ.&'ﬁ‘é‘?‘ﬁm‘iﬂh Wﬁ%.ﬁﬂ“&?ﬂ”mm‘m““' Porm 500 Rolicd 2017 Puge? of p
WEBPoms® Docra01y

Thia borm mut bo tnliialad by all paritas to the Agrasment of Purchasa &
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OREA puictienss Schedule A

Agreement of Purchase a -
Form 500 g nd Sale - Commercial
for via In tha Plovtnca ol Onlarlo

This Schedulo Is allached to and forms port of the Agreamant af Pucchase and Sale batwean:

Buvir, .Rancer kands Comoration fa, Teus , ond
seuter, 2472602 ONTARIQING,
for o purchase und sulo of J 393, Wiktan Qraye Road London,

dated tho X2 .. day of Desember, 20,18

CLOSING & ADDITIONAL ITEMS

On closlng the Sullur shall dellver ta the Buyen
n) an undertoklog lo ve-adjual oll items cantemplated to be edjusted by this agreement;
b) the origluals or cerlified copivs of the "Deliverles";

o) all keys to the premises within the Property.

This Agreement may be executed la any number of countérparls, each of which shall be deemed to be an
origlnal and all of which taken togelher shall be deemed to constitute one and the same Instument,

Counterparts may be executed elther In arigias), faxed or pdf form aad the partles sdopt any clgnatures

recelved by & recelving fax mochine or e-mail aa originel signatures of the parties. The pertics hereby
acknowledge and ageee that for the purpose of offer, necoptonce and excoution of this Lettar, nn exceuted y

fucsimllo or pdf copy ghull constitute un arigingl exeuted gopy. p "
Gt '*V*sml{iﬁmf.ff.{;/ 7 Asson) 74yt (LLATSD) (orl 4

umenHe-nnatheeholding-compnay-undor Buyors-ownership

ASSIGNMENT

The Buyer shall have tho right to assign the wlihin Agresmant of Purohese and Sale to any Buyer affilieted company which
gompany ghall sgsume all the obligations of the Buyer created or impased by tho within Agreement, provided howaver that the
Buyer shall remeln Jolntly and saverally llable with any assignee, under thls Agreement untll completion of the transactlon, Such
assignment ghall only be valld provided the Buyer dellvers to the Seller’s soliolters s true copy of such assignment at least flve
(5) business days prlor.to the dato of closing hereln and advises the Seller's sollcltors of the name of the sollcltors aoting l‘og he
asglgnee,

AS IS, WHERE IS
Fallowing walver of Buyer's oonditlons, the Buyer aoknowledges It Is purchasing the property In As ls, Whera Is* Condition
and [rdemnlfiea the Seller from any and all fulure liabilities that may cesult from the property aftet the closing of this transastion,

The Buyer aveep(s the property on an "As s, Where Is" basls and there Is na conditlon, representation or warranty of any kin,

oxpressed or Implied, as lo the condition, stute or nature of the property by the Seller,

FIXTURES AND CHATTELS
Buyer and the Sellor agraa that ol exlsting fixturas end chattels that arc used In conneotion with the property und owned by the
Seller are Included In the purchase prige, Inluding but nat limited to, all heating, ale condltianing, plumblng, slectelzal,
vantllating, transformers, loading deoks, drainege and other fixtures, service oquipment nnd mechanloal systems wnnexed Morgfo
or loouted therefn. All fixtures and chattels refated to the angolng business of the Seller shal) nat be Ineluded [n the sals of4l)
property,

This torm munt ba lnlifalod by oll pariles to the Ageaumunt of Purchoo and Solu.

INITIALS OF BUYER{6): INITIALS QP SELLARS(S)

R S ol ed tp AN OAplno e skt el s el o
i, o el Eiola A QRN A righls rcived TR i e day OUA T ute and fxpediilion
&ﬁﬁ.‘ﬁﬂ;ﬁf “&;3:.“;&‘“&%?‘@&%?%““{’?&%&?" il Form 300 Rovked 2017 Pugod of o
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OREA sy Schedule A
Form 500 Agreement of Purchase and Sale -~ Commerelal
Inr w42 0 tha Pravines of Onlada

This 8chodulo Is attoched to and ferms parf of th Agrooment of Pirchasn and Sl batwean:
BuYER, .2auger Lands Comoration In Truat

safter, 2412607 ONTARIO INC,
fartho purchaso and sate of J 025, Wiltan Grove Ropd N Landon

....... and

.....

................. Jalud doy of J2gcembsr, 2019

VENDOR'S REPRESENTATIONS ANDW IU&T =

The Vendor, to the best of lts knowledge and bafiuf, reprisents and wartants to the Purchaser that as at the date of
completion;

i) All municipal taxes, rates, levies and assessment of evory natute and kind due with raspect to the Property will

liave becy puld fo m|1md-!.hauu-k.m-pnmllng-nﬁmLmllmpmwuilngdn-cxmmm:in-wspuumf—ounh—mnr,,-mten. Qﬁ'
-lovlon-nid-naseasments, nor has the Seller recaived any fiotlce of uny loval Inprovement chargea or speclel levies to /
be oharged agajnst the property,

1)) The Vendor ls, ond will be on the Complation Date, & residant of Canadn g dofincd in tho Inoome Tox Act
(Conada);

Hiif——The-Broperiy-dosi-not-eontain nor-hs-tovor-contalnad-unde pronndstompadunke-loud-arbuston-LE0 s-0p ﬁ

any
olhur-lmmdem;-r.ubslunee—ns—doﬂnnd—hy—llm—B«anmmn«l—!’mlnollml-e\ol—a#@n{eFloi- Sea Pinchin Phase I ESA Reporl

M——-’:hu-ﬁmpwym-nounnlmummt-fopunadmr-waahuiispesau.i&mr-ihr—ﬁms;omgn—qf-lmrdoua-wur.a F
bt orol-emvlr tal.conlaminants;:  See Plnchin Phase I ESA Report

v) The Veador has nol recebved notice of ond hus no knowledge of ny owtstanding work ordera, Department of
Labar, environmental, conservation or health orduss or othor notjees of deficioncies or Inegularitics In effeot with
eespett to the Property from any gavormental nulhority or iny Intentlon of applivable municlpal auiloritles to olter

its zoning bylnws whereunder the Vendar or its predecessors in tile ari required to chonge, eure, repalr or reetlfy

any breach or non-compllance with respect ta the Praperty or nny use thereof, noristhers-anycbroash-wlith-rospootdo
am;-m|plis:nl;iu-nlahm,-by-law,-mgulntlonragwumonmr—nrdm'.-whirr}ylms-nul-[;uun-uurudrmpnlrud-ul#-mnllﬁud-up g
whish-otherwiovremnins-oulstondig, ¢

v} The Vendor bhas Ihe power end euthorlty to enter (his Agreement and lo ciirry out the transactions contemplated
heraby, all of which have been duly and vulidly authorized by all parties Involved In ownership of the Property;

fumhnuwr»iue,—ll—iHndorslo«d—Lhtho-ﬂurollurmr—l1m:~ruiim]Ann-thnmupmﬂmllnllnnnhm\alt—kng«!himgruamenh

These rapresentations and warmntlez will algo bo true at the Completion Date. Tt is underataod that the Purchaser has

“Fhano-rapratontotions-and-wary ..,%amuilLulﬁa-lwuumaml-wiiLeuwlavwhU-Gmnphﬂk;wDMuamLpaymonl—oFtlw 7l TV
rolied on those ropresentations in making this agreement.

Thi form must be Infilaled by ol panioe a tha Agrasmont of Purshaso and S,

INITIALS OF BUYER(S) ) INIVIALS OF SELERS{S)

Thea bdnisacky BUMTORS, AEATIGIRSE and by BEMIORSS bip wiaflatl bt Thin Epwindian Vesl |1
g! n:\:m;‘u":;q{'[:ah\] anlﬂ‘fuati, nel nma":s by -}n‘\){l‘: .::‘n mu-.l"ll‘,i ", llrlmﬁ:i..q-,:m {e0

1078, Cuakat ferd Lo A Hlan J*CIREAT). A iight e ihin | ilaealoned ks DVEA T, b
b e A s R s CHEA by st
s ety oo sepancalog e Wiradund juss it pustlon GHEA haew na il i foe et o ol /4y fore,

form 300 Revied 2007  Page o of o
WEBForme® Decr201?



Ontario Real Ealato SChedl“e A

W Assoolatlon fp " d | iy
Form 500 Agreement of Purchase and Sale - Commercia

for wsa In the Provinca of Qniario

This Schedula 1s ottachad lo and farms port of the Agreement of Purchose and Sala batween:
BUVER) ... RANGOR LANDS |
SEULER! ... 2472802 ONTARIOMNC. e

Buyer agress lo poy the bolance as follaws:
SELLER'S CONDITIONS

This Offer shall be conditlonal in favour of the Seller for five (5) business days followlng ucceplance of the offer, upon the
following:

a) APPROVAL OF THE AOREEMENT OF PURCHASE AND SALE

The Scller recciving approval and consent of the Ageeement of Purchase and Sale from Emst & Young tne., the court
appolnted menitar in the CCAA proceedings, In the Seller's golo diseretion,

This Otfer shall be conditlonal in favour of the Seller for thirty (30) days followlng walver of the Buyer's Conditfons, upon the
followlng;

8) COURT APPROVAL AND VESTING ORDER

Tha Seller will abtain an Approval and Vesting Order fram the Ontario Superior Court of Justice with respect to this
Apreement and the sale of the Property.

Fulfilling of the above canditions shall be In wrlting and delivered to the Buyer or the Buyer's Solicitor wlthin the preseribed dates,
If no such written nutice Is received as outlined above, this offer shall be ut an and and the Buyer's depasit togethier with wny accrued
interest shall be returned to him In fall.

These conditions are for tho benafit of ihe Sellar and may be walved by him by notice in writing to the Buyer or to the Buyers
solicltor on or before the aforementlonud prescribed dates.

This form mus! be inliiated by all partlas io 1he Agrsement of Purchase and Salp )
INITIALS OF BUYER(S) (~ )ﬂk«? = INITIALS OF SEMERS(S): (\
e
m ”.a Lads ks QAR BEATCESS MSD, Mdipde Latieg Sernitee® wnd puieoated Logjiaa i aestia ai lu!.lII:J‘rEI‘b'

+ Conadien ool Lilate Augslabion 11.’ B} ol filasiinly the doal nka'a peotandnaals s ais maekan ol CIEA o
e qetliey ol nideon By peatdi. Uned isda Beany

f'lul\i. stk e{-:‘l il A <R|‘:|sn L'Ol!.\'| A |ln‘]m mww.l‘:‘ ll Isn -n‘t dalu-n\a['-:d Iy !Olb\ Iﬂr.lﬁ? E;E?‘ndnw,-u:-f-rml
iy fevg ol g i aepl vty il i dank e 4 ulir
e et haf i o gt fopiedgn s ebiael Jedg wii ko bty ot Aty Form 500 Revied 2019  Pago 6 of 6




@Rm Ontirlo Roal Estatn SChEduae 3
Associalloy

Form 505 Agreement of Purchase and Sale - Commercial

lor ysc in tha Peavinga of Qutariu

This Schedule is otached to ond lorms part of tha Agraament of Purchuse ond Sala baween:

BUYER: . D

LANDS CORPORATION INTRUST ., T T e R O S |

sevier: . 2172062 ONTARIQ NG,

Ioe tha purchose ond sale of ., 1923 Wilton Grove Roud, London .

dotedtha 2L dayol Dosebe 20
Were2

! —fr
INITIALS OF DUYER(S): (. y INITIALS OF SELLER(S) ( ‘\
) - ‘l g T e f e A
1 H\-glufllu |ll.‘-'l '|”-l RL T TTWE SR AT .ml_-q-l-r l.’:hnq fervent .mhnn:mrl.cl i.--,:‘:'rn, q.m]ig- eumnilh ol by |
S AT PP A T PP e 3 ponad tlziMly thiv emal aviots prafpgunmide s i L e W

e TR VT A P A R
BFOTE i b Faving i e J'nir A Mt b b gt itashian s lig ORA e ik st el sagenifearion

| TR T T LT Ay kg iy onim ot aguatll, st oy el | st e e wiilie eamanag nTFlEfJ\ Lov iterd it .

ah v PR T IR .--m.F.v.er abgete e LA by an Lalehay G g w30 b fann Form 505 Rovised 2018 Paga 1 of |




GOREA pucrsae - Confirmation of Co-operation

Naraulution e
and Representafio
FDI."}'- %%ﬂuﬂl ol Qatalo n d p b

forvis In

auver Denenr Lands. Gomaration.in Triu
geLters 2472602 ONTARIO INC,

iy

Fortha raguelion an tha graparly known ax: S023, Wilten Grove Rond s Landon .
BIFINITIONS AND (NTERPRETATIONS Fot the purgisios of 3 Conllwlicn sl © patallon uhd Roy loll

“Sallar* tndudos ovandar, o landlerd, or o praspueliv, aollur, vondar o lunellard and “Buyer® Includor o pwehorar, 6 loaunl, or @ prospacliyy, byyar,
pureharor of lanual, *iafo* Includor o laoso, and *Agreament of Pundisra and Soln® Includos an Agruomant lo Laase, Commlison tholl bo dogmad to
Incledad athar ramunoralion.

Tha fellawing tnfomotlon s eanftemied by tha undarslgued sofosporian/brakar rupeasaitotives of i Drokerug ). If 0 Ca-nparating Brakaragas nvalved
n tho lraniacttan, tho brokeragos ugres to co:oparato, [n conslidarallan of, und on tho farmy cad condlilons os sab out Liclowy,

DEQLARATION OF INSURANCE) Yl undursignod salorparsen/brakiot.ra ratantolivals) of tho Brakorageli) hareby dadara that he/eho bt Insurod o5
rutglrod by the Ran Eilato ond Builhoss Aralors Ach, 2002 [A408A 2002) and Ragulalions,

1. HENING BROKERADR
of @ e Unlng Broksraya tajrasonis tho Inlarastiiafilio Sollor I 1Ny antaeiton, I 1y furthae undorstaod ond agmad thok

1) E] The Wil I!Irulumpu 11 not raprosanting or previding Cusiemur Sorvico 1o the Buyar,
{IFtha Duyar 1n fewiking wifh o Coaporaling Bichorsge, Saction 8 1t 1o bo cargpluled by Co-apardiing Brokorago)

2 (] The Usting Brokatago Is provillag Cuslomer Survica lo tha Buyar,

b [ MuseLs pepREsUNTATION; Th Uiltng Brokoroga ki antorud Into o Buyer Rapresantution Aprawmont vl the Buyar ond
wupyasnts tho Inlgrais of o Sollar and tho Buyar, vilih thalt canyps, for thla transeetien, Tho Usitng Brakarogo muit ba tmparipl and
-quuﬂr prelost tho Infurauts of tho Saller and the Buyar fn Wis hontaetion, Tho illng Diokoraga hos o dty of [N dliclosuia to Listl
tho Soltor and the Duyar, Including a requlioman to dlvlare all ficlval Informallon eﬁuul tha propatly known lo the Uing Brekarage,
Hi r, the Uiltng Beakarage thall net dischan

» Thed tha Sollar may or will aczopl lass lan ho il prico, untows atlyarsilia Ingevelad In vitlilng by 1ho Salla;

* Yhal the Buyor moy'or Wil pay mora than the offorod pilco, unfass atkarwlio Imtruelod In witllng by ha Duyor; !

* Thu mallvulien of or panonal Information ebuut o Sollor or Duyer, unloss otharwsa Intrveled fn varfin Liy tho party ta which tho

Infnmlullnn.ngpﬂm, o untoss falluia Jo diselaro wauld cansfliulg lraudulaat, unlawlful or unctheal pl’u:lk!]u:

* Tho rlca tho Diyar should alloy o o prica thia Sular aliuuld ‘aceop;

o Auned; tha Unllng Droterage dliell ol dhidoss o (ho ﬂ.lrn Tha tatis of any allioy allar,
Howovar, It 13 yndontoad (hal fueiial markal Infarwallon eboul compopabila Eropmllel and Informotlen knavn o llss Usling Brokorage
eencoming potontiol ysar for (ho proatly will Lo ditclosud 1o bot Sober an Buyar 1o ot tham lo eamo lo thele ovm concluitans,

Addanal commants ond/og dijatarvias by Litag Brokorges {o,g. fho Uakinp Brakarage fapraronis meto thun ano Buyer-affating an (hls prapaity)

2, PROFIATY §0LD BY BUYER DROKERAGE ~ FROPERTY NOT LISTED

'Inl.‘ -mu 1 L T |'.|-_. .\'Lnl |
ago AL iuluyarandihopropeyinoll gy ey akarap srapawilibapald

by the Soflor In aceardaned Witk u 8dllor Curlemor Burvice Agroamenl
ol ) by tho Duyor dimelly
Addtidnol commants and/or discloures by Buyor Bokarago: 0.0, Tha Buyar Brokotage saprasanl mora thun ono Buyer offoitag an Ihls proporty}

INITIALS OF BUYTER(8}/5HLLYR(S)/EROKERAGH REPRESENTATIVE(G] (Whato applicablo)

C -y 7>
1bYE £O-OPERAYIND/BUYER BROKERAGE - BOLAE 1157INO BAOKENAGE
LY g Aens s ot o ASOLp g gty et

019, Grieilp Raed Biuaia Anpoctiljon JOREATS A tighiy togarva 4000 form wa dgpaepi by DA fer e and tapedecdon
Sl A DA s e

e
——
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3 Co-oparating Braleartigin ¢oniplotos Hnetlon 8 nnd Usting Brokortrgro comploton Sagtlon 1,
CO-OPERATING BROICIRAGE: RIDRIGINTATION)

o) Tho Co qparaling Arakeingn roproaats ha Intaipshs of fha Myt fn ity rarutiellon,
b) Wio Co-oporaling iokataga 1s providing Custamar Serviea fo thy Diggnr Tn this tiansaelion,
¢ Y Caapurallay Brokaisgo s nat raprarantt piha buyarandhosnotantoga Info anograamentis pravido curomoriondea) Tothe Buyar.

CO-OPLRATING DOKERAGE- COMIMIBRION:
] [ Thelisling Drakutago will pay e Caoparating Brakaragin tho eammistion o3 Indlcatad in tho MLSB tnformotien fot tha propody
%008 .ﬂ!ml;D.U.m‘!H}?.ﬂ.f.{.?.?.ﬂlﬂm:..........................-.. to bo pod from thy amount pald hystho Sefor ta the Uding Brakorage,
IComminiton A Inclteatad In ASIS® tafa shaten)
b L 1he Cooparatlng Beakaruga will bo potd os lellows:

Addltanal Isond/ordiselmuroslyCoaparallizgOrok ,,...(u.n.,Thnprnmllngnruiuwoumpmmnllmumlhnnannlluyurutfvltnuunlhu;lmpm!y.)

Commtitlon will ba poyabla as daseribed abaya, gl applicablo koxon,

CONMISHON TRUST AGREEMENT IF tha abava Cooporal 1 Mukarago b rncuhrfr@. ymoe) of Inifon fiem th Uating Urokarega, thon |hn

gtaamant batwaan Uslleg Brokorego and prnmlrms Brobarans v Inchichs g Conmlsslan Trust Agrasment, flio ms!d‘mlluil’or wibleh 1y tho
Coopnmilig l'lru[mmgn ocurtiy on affor far a trads of tha propary, accoptobla to tha Solle, This Cammtnlan Tiwnt Agmoptant shall bo subjacl.te opd
govnined by tho AMLSS nlloy apd ton’ulnlrm nontalalng fo cagfmsaion Il of tho Uiling Brokeroge's loce! taal atlota Loord, I tha foco) baard's Mise
ot and 1o u1ngam sa gicsvidda, Qiherwisn, h provlitans of o OREA taconmondud RALS" urlo! and rogutalions shall apply to s Gammiastan Tum
Andommoni, Fer thb purpsin of I Commlsitan Trus) Agronmant, lho Camaish Tf'w‘ Amm‘;rl thiall bei {lio amount noted Jn Socllon 3 abava, The Liing
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CONFIDENTIAL EXHIBIT “C”



EXHIBIT “D”



KEY EMPLOYEE RETENTION PLAN

This Key Employee Retention Program (“KERP”), sets out the retention plan proposed by
AgMedica Bioscience Inc. (“AgMedica” or the “Company”) on behalf of employees currently
employed by Agmedica.

All capitalized terms not herein defined shall have the meaning ascribed to such terms in the Initial
Order granted in the Companies’ Creditors Arrangement Act (“CCAA”) proceedings with respect
to AgMedica and its affiliates.

KERP

The primary objective of the proposed KERP is to motivate key employees who are vital to the
ongoing operations of the Company to continue in their current roles during these challenging
times, and to aid in the preservation of enterprise value. The proposed KERP recipients are
instrumental to servicing current client commitments, and helping to acquire and deliver on future
contracts, ultimately allowing the business to continue as a going concern.

Key Employees

A list of key employees can be found in Appendix “A” of this KERP along with the proposed pay-
out (the ‘Retention Pay”) to each employee. Appendix “A” may be supplemented by the
Company as it deems necessary in the circumstances, which supplement shall be approved by the
Monitor and the DIP Lender.

The employees selected for this retention program have the skills, knowledge and capabilities to
serve project development needs, engage and direct specific work teams, and keep the business
running to preserve the maximum value. Most of the selected employees have other employment
options available to them. They are not replaceable in the near term due to their specialized skills
and role at the Company, relationships with clients and the stringent deadlines the Company must
comply with under the CCAA proceedings. Further, any replacements for the key employees
would face a steep learning curve of this nascent industry, may require additional security
clearance screening by Health Canada and would be challenged to develop a thorough
understanding of the AgMedica business within the time required to successfully move the
restructuring forward.

The KERP recipients perform the following functions collectively:

e Paramount to the supply chain and client services;

e Are technical leads and are the architects of the Company’s products;

e Lead operational restructuring efforts and execution;

e Manage the internal processes that allow the Company to manage employees and pay
suppliers and employees; and

e Have operational and legacy knowledge required for product quality, product support, and
internal business management processes.
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Attention to both client service and technical expertise is especially important to the ongoing
success of AgMedica and is critical to the Company maintaining market strength, business
viability, and enterprise value.

The proposed KERP provides Retention Pay based on the individual’s position and relative impact
and value to the business. The Company believes that the proposed KERP properly incentivizes
the key employees as it demonstrates the Company’s ability to reward employees financially and
the commitment to the future success of AgMedica.

Retention Period and Terms of Payment:

The retention period covers the period from the date of filing to the Retention Payment Date (the
“Retention Period”).

Payment will be made in one lump sum in the first payroll following the end of the Retention
Period. The lump sum will be subject to the required tax withholdings and source deductions. The
KERP and the Retention Pay is subject to the following terms and conditions:

1. The KERP is conditional upon AgMedica completing any Transaction or Transactions (as
defined below);

2. The employee must remain employed in their current position, or as otherwise assigned by
the Company, through to the end of the Retention Period, to be eligible to receive the
Retention Pay;

3. The employee must fulfil their performance expectations, and work their regular schedule
throughout the Retention Period;

4. Unscheduled absences for any reason, for more than five cumulative days, in any month,
throughout the Retention Period will result in a pro-rata reduction of the Retention Pay for
the days that exceed the allowable five ;

5. If, during the Retention Period, employees do not meet performance expectations,
voluntarily resign or retire, or involuntarily separate for any reason, other than total
disability, death or termination without cause, they will not receive any Retention Pay,
prorated or otherwise;

6. If at any point during the Retention Period the Company decides to extend the Retention
Period, it will be presented to employees by way of a revised Retention Letter which is
required to be signed by the employee. The financial terms of any revised Retention Letter
will be consistent with the original Retention Letter. The employee may choose to agree to
the new terms by signing the revised letter or they may decide, without penalty, to continue
under the terms of the original Retention Letter. If an employee continues under the terms
of the original Retention Letter and there is no Transaction in the original Retention Period,
the KERP will expire and the employee will not be entitled to any payment under any
revised Retention Letter; and

7. Should the office in which the key employee resides be closed, prior to the end of the
retention period, a pro-rated amount will be paid to the employee as part of the KERP.
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For the purposes paragraph 1 above, “Transaction” means a resulting transaction or series of
transactions consummated through the sale and investment solicitation process currently being
undertaken by the Company under an order granted under the CCAA by the Ontario Superior
Court of Justice and includes any joint venture, partnership, spin-off, split-off, business
combination, recapitalization, acquisition, sale, distribution, transfer or other disposition of assets
or equity interests, or other transaction, involving the business, assets or equity interests of the
Company and/or any of its subsidiaries or affiliates.

KERP Charge

The Retention Pay contemplated herein shall be secured by a court ordered charge against all of
the Property (as defined in the Initial Order granted in the CCAA Proceedings) of AgMedica and
its affiliates, which charge will rank immediately behind all of the other secured creditors. The
Charge will be in an aggregate amount of $200,000.
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Appendix A
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CONFIDENTIAL EXHIBIT “E”



IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF AGMEDICA BIOSCIENCE INC., 2472602
ONTARIO INC.,, 2642466 ONTARIO INC., 8895309 CANADA INC., WELLWORTH HEALTH CORP., 8050678 CANADA INC.,
8326851 CANADA INC., TAVIVAT NATURALS INC., WORLDWIDE BEVERAGE INNOVATIONS INC., UNIQUE
BEVERAGES (USA) INC., and ESEELA INC.

Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

AFFIDAVIT OF TREVOR HENRY

Thornton Grout Finnigan LLP

3200 — 100 Wellington Street West

TD West Tower, Toronto-Dominion Centre
Toronto, ON MJ5K 1K7

Rebecca L. Kennedy (LSO# 61146S)
Email: rkennedy@tgf.ca

Owen Gaffney (LSO# 75017B)
Email: ogaffney@tgf.ca

Adam Driedger (LSO# 77296F)
Email: adriedger@tgf.ca

Tel: 416-304-1616
Fax: 416-304-1313

Lawyers for the Applicants
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Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 9TH
)
JUSTICE MCEWEN ) DAY OF MARCH, 2020

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF AGMEDICA BIOSCIENCE INC,,
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309
CANADA INC., WELLWORTH HEALTH CORP., 8050678
CANADA INC., 8326851 CANADA INC., TAVIVAT

NATURALS INC., WORLDWIDE BEVERAGE
INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC,,
and ESEELA INC.

(each an “Applicant” and, collectively, the "Applicants")

KEY EMPLOYEE RETENTION PROGRAM AND STAY EXTENSION ORDER

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order (i) approving the key employee
retention program (the “KERP”’) and the KERP Charge as described in the sixth report of Ernst &
Young Inc., in its capacity as the Court-appointed monitor (the “Monitor”) of the Applicants dated
March e 2020, and appendices thereto (the “Sixth Report™), (i1) extending the stay of proceedings
and (ii1) approving the fees and disbursements of the Monitor and its counsel, was heard this day

at 330 University Avenue, Toronto, Ontario.



.

ON READING the Affidavit of Trevor Henry sworn March 4, 2020 (the “Henry Affidavit”), and
the Sixth Report, and on hearing the submissions of counsel for the Applicants, the Monitor and
such other counsel as were present, no one appearing for any other person on the service list,

although properly served as appears from the affidavit of service of Adam Driedger sworn March

4, 2020, filed.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the Motion
Record is hereby abridged and validated such that this Motion is properly returnable today and

hereby dispenses with further service thereof.

STAY EXTENSION

2. THIS COURT ORDERS that the Stay Period as ordered and defined in paragraph 17 of
the Amended and Restated Initial Order dated December 12, 2019 (the “Initial Order”), is hereby

extended until and including June 30, 2020.

KEY EMPLOYEE RETENTION PROGRAM

3. THIS COURT ORDERS that the KERP attached hereto as Schedule “A” is hereby
approved and the Applicants are authorized and directed to make payments in accordance with the

terms thereof to the maximum aggregate amount of $200,000.

4. THIS COURT ORDERS that the unredacted version of the KERP, a copy of which is
attached as Confidential Exhibit “E” to the Henry Affidavit, shall be and is hereby sealed, kept

confidential, and shall not form part of the public record unless otherwise ordered by the Court.
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5. THIS COURT ORDERS that prior to any extension of the Retention Period (as defined
in the KERP) being granted by this Court, if any amounts are still owing to the DIP Lender, as
such term is defined in the Initial Order, the DIP Lender shall provide written consent to the

extension.

6. THIS COURT ORDERS that the KERP Participants (as defined in the KERP) shall be
entitled to the benefit of and are hereby granted a charge (the “KERP Charge”) on the Applicants’
current and future assets, undertakings and properties of every nature and kind whatsoever, and
wherever situate, including all proceeds thereof (the “Property”), which charge shall not exceed
an aggregate amount of $200,000, to secure amounts payable to the KERP Participants pursuant

to paragraph 3 of this Order.

7. THIS COURT ORDERS that the KERP Charge shall rank behind the Charges (as defined
in the Initial Order) and immediately behind the prior registered security interests of SF V Bridge
III, LP, Stone Quest Capital Corp., and Kathleen Glynn Philipp, and the KERP Charge shall rank
in priority to all other security interests, trusts, liens, charges and encumbrances, claims of secured

creditors, statutory or otherwise (collectively, the “Encumbrances”) in favour of any Person.

8. THIS COURT ORDERS that the filing, registration or perfection of the KERP Charge
shall not be required, and that the KERP Charge shall be valid and enforceable for all purposes,
including as against any right, title or interest filed, registered, recorded or perfected subsequent
to the KERP Charge coming into existence, notwithstanding any such failure to file, register,

record or perfect.

9. THIS COURT ORDERS that the KERP Charge shall not be rendered invalid or

unenforceable and the rights and remedies of the KERP Participants entitled to the benefit of the
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KERP Charge thereunder shall not otherwise be limited or impaired in any way by: (a) the
pendency of these proceedings and the declarations of insolvency made therein; (b) any
application(s) for bankruptcy order(s) issued pursuant to the Bankruptcy and Insolvency Act
(Canada) (the “BIA”), or any bankruptcy order made pursuant to such applications; (c) the filing
of any assignments for the general benefit of creditors made pursuant to the BIA; (d) the provisions
of any federal or provincial statutes; or (¢) any negative covenants, prohibitions or other similar
provisions with respect to borrowings, incurring debt or the creation of Encumbrances, contained
in any existing loan documents, sublease, offer to lease or other agreement (collectively, an
“Agreement”) which binds the Applicants, and notwithstanding any provision to the contrary in

any Agreement:

(a) the creation of the KERP Charge shall not create or be deemed to constitute a breach

by the Applicants of any Agreement to which they are a party; and

(b) none of the KERP Participants shall have any liability to any person whatsoever as
a result of any breach of any Agreement caused by or resulting from the creation of

the KERP Charge.

10.  THIS COURT ORDERS that the KERP Charge created by this Order over leases of real

property in Canada shall only be a charge in the Applicants’ interest in such real property leases.

11. THIS COURT ORDERS that payments made by the Applicants pursuant to this Order
do not and will not constitute preferences, fraudulent conveyances, transfers at undervalue,

oppressive conduct, or other challengeable or voidable transactions under any applicable law.



FEE APPROVAL

12. THIS COURT ORDERS that the fees and disbursements of the Monitor in the amount of
$e for the period from November 1, 2019 to January 31, 2020 inclusive, as set out in the Sixth

Report, are hereby approved.

13. THIS COURT ORDERS that the fees and disbursements of McCarthy Tétrault LLP, in
its capacity as counsel to the Monitor, in the amount of $e for the period from November 1, 2019

to January 31, 2020 inclusive, as set out in the Sixth Report, are hereby approved.

MISCELLANEOUS

14. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, or abroad,
to give effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to the Applicants
and to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to
this Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the

Applicants and the Monitor and their respective agents in carrying out the terms of this Order.

15. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
are hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.




Schedule "A"
KEY EMPLOYEE RETENTION PLAN

This Key Employee Retention Program (“KERP”), sets out the retention plan proposed by
AgMedica Bioscience Inc. (“AgMedica” or the “Company”) on behalf of employees currently
employed by Agmedica.

All capitalized terms not herein defined shall have the meaning ascribed to such terms in the Initial
Order granted in the Companies’ Creditors Arrangement Act (“CCAA”) proceedings with respect
to AgMedica and its affiliates.

KERP

The primary objective of the proposed KERP is to motivate key employees who are vital to the
ongoing operations of the Company to continue in their current roles during these challenging
times, and to aid in the preservation of enterprise value. The proposed KERP recipients are
instrumental to servicing current client commitments, and helping to acquire and deliver on future
contracts, ultimately allowing the business to continue as a going concern.

Key Employees

A list of key employees can be found in Appendix “A” of this KERP along with the proposed pay-
out (the ‘Retention Pay”) to each employee. Appendix “A” may be supplemented by the
Company as it deems necessary in the circumstances, which supplement shall be approved by the
Monitor and the DIP Lender.

The employees selected for this retention program have the skills, knowledge and capabilities to
serve project development needs, engage and direct specific work teams, and keep the business
running to preserve the maximum value. Most of the selected employees have other employment
options available to them. They are not replaceable in the near term due to their specialized skills
and role at the Company, relationships with clients and the stringent deadlines the Company must
comply with under the CCAA proceedings. Further, any replacements for the key employees
would face a steep learning curve of this nascent industry, may require additional security
clearance screening by Health Canada and would be challenged to develop a thorough
understanding of the AgMedica business within the time required to successfully move the
restructuring forward.

The KERP recipients perform the following functions collectively:

e Paramount to the supply chain and client services;

e Are technical leads and are the architects of the Company’s products;

e Lead operational restructuring efforts and execution;

e Manage the internal processes that allow the Company to manage employees and pay
suppliers and employees; and

e Have operational and legacy knowledge required for product quality, product support, and
internal business management processes.
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Attention to both client service and technical expertise is especially important to the ongoing
success of AgMedica and is critical to the Company maintaining market strength, business
viability, and enterprise value.

The proposed KERP provides Retention Pay based on the individual’s position and relative impact
and value to the business. The Company believes that the proposed KERP properly incentivizes
the key employees as it demonstrates the Company’s ability to reward employees financially and
the commitment to the future success of AgMedica.

Retention Period and Terms of Payment:

The retention period covers the period from the date of filing to the Retention Payment Date (the
“Retention Period”).

Payment will be made in one lump sum in the first payroll following the end of the Retention
Period. The lump sum will be subject to the required tax withholdings and source deductions. The
KERP and the Retention Pay is subject to the following terms and conditions:

1. The KERP is conditional upon AgMedica completing any Transaction or Transactions (as
defined below);

2. The employee must remain employed in their current position, or as otherwise assigned by
the Company, through to the end of the Retention Period, to be eligible to receive the
Retention Pay;

3. The employee must fulfil their performance expectations, and work their regular schedule
throughout the Retention Period;

4. Unscheduled absences for any reason, for more than five cumulative days, in any month,
throughout the Retention Period will result in a pro-rata reduction of the Retention Pay for
the days that exceed the allowable five ;

5. If, during the Retention Period, employees do not meet performance expectations,
voluntarily resign or retire, or involuntarily separate for any reason, other than total
disability, death or termination without cause, they will not receive any Retention Pay,
prorated or otherwise;

6. If at any point during the Retention Period the Company decides to extend the Retention
Period, it will be presented to employees by way of a revised Retention Letter which is
required to be signed by the employee. The financial terms of any revised Retention Letter
will be consistent with the original Retention Letter. The employee may choose to agree to
the new terms by signing the revised letter or they may decide, without penalty, to continue
under the terms of the original Retention Letter. If an employee continues under the terms
of the original Retention Letter and there is no Transaction in the original Retention Period,
the KERP will expire and the employee will not be entitled to any payment under any
revised Retention Letter; and

7. Should the office in which the key employee resides be closed, prior to the end of the
retention period, a pro-rated amount will be paid to the employee as part of the KERP.
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For the purposes paragraph 1 above, “Transaction” means a resulting transaction or series of
transactions consummated through the sale and investment solicitation process currently being
undertaken by the Company under an order granted under the CCAA by the Ontario Superior
Court of Justice and includes any joint venture, partnership, spin-off, split-off, business
combination, recapitalization, acquisition, sale, distribution, transfer or other disposition of assets
or equity interests, or other transaction, involving the business, assets or equity interests of the
Company and/or any of its subsidiaries or affiliates.

KERP Charge

The Retention Pay contemplated herein shall be secured by a court ordered charge against all of
the Property (as defined in the Initial Order granted in the CCAA Proceedings) of AgMedica and
its affiliates, which charge will rank immediately behind all of the other secured creditors. The
Charge will be in an aggregate amount of $200,000.
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IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR ARRANGEMENT OF AGMEDICA BIOSCIENCE INC., 2472602
ONTARIO INC.,, 2642466 ONTARIO INC., 8895309 CANADA INC., WELLWORTH HEALTH CORP., 8050678 CANADA
INC., 8326851 CANADA INC., TAVIVAT NATURALS INC., WORLDWIDE BEVERAGE INNOVATIONS INC., UNIQUE
BEVERAGES (USA) INC., and ESEELA INC.

Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

KERP AND STAY EXTENSION ORDER

Thornton Grout Finnigan LLP

100 Wellington Street West

Suite 3200

TD West Tower, Toronto-Dominion Centre
Toronto, ON MS5K 1K7

Rebecca L. Kennedy (LSO# 61146S)
Email: rkennedy@tgf.ca

Owen Gaffney (LSO# 75017B)
Email: ogaffney@tgf.ca

Adam Driedger (LSO# 77296F)
Email: adriedger@tgf.ca

Tel: 416-304-1616
Fax: 416-304-1313

Lawyers for the Applicants
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Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
THE HONOURABLE ) MONDAY, THE 9*
)
JUSTICE MCEWEN ) DAY OF MARCH, 2020

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF AGMEDICA BIOSCIENCE INC,,
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309
CANADA INC., WELLWORTH HEALTH CORP., 8050678
CANADA INC., 8326851 CANADA INC., TAVIVAT

NATURALS INC., WORLDWIDE BEVERAGE
INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC,,
and ESEELA INC.

(each an “Applicant” and, collectively, the "Applicants")

APPROVAL AND VESTING ORDER
(Sale of London Property)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order approving the sale transaction (the
"Transaction") contemplated by an agreement of purchase and sale between 2472602 Ontario
Inc., as vendor (the “Vendor”), and Dancor Lands Corporation In Trust (the "Purchaser"), as
purchaser, dated December 2, 2019 (the "Sale Agreement"), a copy of which is attached as
Confidential Exhibit “C” to the Affidavit of Trevor Henry sworn March 4, 2020, for all of the
Vendor’s right, title and interest in and to the property described as the "Real Property" in the Sale

Agreement including all of the lands and premises municipally described as 1095 Wilton Grove



Road, London, Ontario (the “Purchased Assets”) and vesting in the Purchaser, or as it may direct
in accordance with the Sale Agreement, the Purchased Assets, was heard this day at 330 University

Avenue, Toronto, Ontario.

ON READING the Affidavit of Trevor Henry sworn March 4, 2020, and the Sixth Report of the
Ernst & Young Inc., in its capacity as court-appointed monitor (the “Monitor”) of the Applicants
dated March e 2020, and appendices thereto, and on hearing the submissions of counsel for the
Applicants, the Monitor, and such other counsel as were present, no one appearing for any other

person on the service list, although properly served as appears from the affidavit of service of

Adam Driedger sworn March 4, 2020, filed.

APPROVAL OF SALE AGREEMENT AND TRANSACTION

I. THIS COURT ORDERS AND DECLARES that the Transaction is hereby approved,
and the execution of the Sale Agreement by the Vendor is hereby authorized and approved. The
Vendor is hereby authorized and directed to take such additional steps and execute such additional
documents as may be necessary or desirable for the completion of the Transaction and for the

conveyance of the Purchased Assets to the Purchaser, or as it may direct.

2. THIS COURT ORDERS AND DECLARES that upon the delivery of a Monitor's
certificate to the Purchaser substantially in the form attached as Schedule "A" hereto (the
"Monitor's Certificate"), all of the Vendor’s right, title, and interest in and to the Purchased
Assets, including without limitation the subject real property identified in Schedule "B" hereto
(the "Real Property"), shall vest absolutely in the Purchaser, or as it may direct, free and clear of
and from any and all security interests (whether contractual, statutory, or otherwise), hypothecs,

mortgages, trusts or deemed trusts (whether contractual, statutory, or otherwise), liens, executions,



leases, notices of lease, subleases, licences, restrictions, contractual rights, options, judgments,
liabilities (direct, indirect, absolute or contingent), obligations, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the "Claims"), including, without limiting
the generality of the foregoing: (i) any encumbrances or charges created by the Amended and
Restated Initial Order of the Honourable Justice McEwen dated December 12, 2019; (ii) all
charges, security interests or claims evidenced by registrations pursuant to the Personal Property
Security Act (Ontario) or any other personal property registry system; and (iii) those Claims listed
on Schedule "C" hereto (all of which are collectively referred to as the "Encumbrances", which
term shall not include the permitted encumbrances, easements and restrictive covenants listed on
Schedule "D") and, for greater certainty, this Court orders and declares that all of the
Encumbrances affecting or relating to the Purchased Assets are hereby expunged and discharged

as against the Purchased Assets and are non-enforceable and non-binding as against the Purchaser.

3. THIS COURT ORDERS that upon the registration in the Land Registry Office for the
Land Titles Division of Middlesex (No. 33) of an Application for Vesting Order in the form
prescribed by the Land Titles Act and/or the Land Registration Reform Act, the Land Registrar is
hereby directed to enter the Purchaser, or as it may direct, as the owner of the subject Real Property
in fee simple, and is hereby directed to delete and expunge from title to the Real Property all of

the Claims listed in Schedule "C" hereto.

4. THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims, the net proceeds from the sale of the Purchased Assets shall stand in the place and stead
of the Purchased Assets, and that from and after the delivery of the Monitor's Certificate, all Claims

and Encumbrances shall attach to the net proceeds from the sale of the Purchased Assets with the



same priority as they had with respect to the Purchased Assets immediately prior to the sale, as if
the Purchased Assets had not been sold and remained in the possession or control of the person

having that possession or control immediately prior to the sale.

5. THIS COURT ORDERS AND DIRECTS the Monitor to file with the Court a copy of

the Monitor's Certificate, forthwith after delivery thereof.

6. THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Vendor and any

bankruptcy order issued pursuant to any such applications; and

(c) any assignment in bankruptcy made in respect of the Vendor,

the vesting of the Purchased Assets in the Purchaser pursuant to this Order shall be binding on any
trustee in bankruptcy that may be appointed in respect of the Vendor and shall not be void or
voidable by creditors of the Vendor, nor shall it constitute nor be deemed to be a fraudulent
preference, assignment, fraudulent conveyance, transfer at undervalue or other reviewable
transaction under the Bankruptcy and Insolvency Act (Canada) or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant to
any applicable federal or provincial legislation.

SEALING

7. THIS COURT ORDERS that Confidential Exhibit “C” to the Affidavit of Trevor Henry

sworn March 4, 2020, shall be and is hereby sealed, kept confidential and shall not form part of



the public record unless and until the Monitor files the Monitor’s Certificate in accordance with
paragraph 5 hereof.

GENERAL

9. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Monitor and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Monitor, as an officer of this Court, as may
be necessary or desirable to give effect to this Order or to assist the Monitor and its agents in

carrying out the terms of this Order.




SCHEDULE "A"
FORM OF MONITOR'S CERTIFICATE

Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF AGMEDICA BIOSCIENCE INC,,
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309
CANADA INC., WELLWORTH HEALTH CORP., 8050678
CANADA INC., 8326851 CANADA INC., TAVIVAT
NATURALS INC., WORLDWIDE BEVERAGE
INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC,,
and ESEELA INC.

(each an “Applicant” and, collectively, the "Applicants")

MONITOR'S CERTIFICATE

RECITALS

1.  Pursuant to an Amended and Restated Order of the Honourable Mr. Justice McEwen of the
Ontario Superior Court of Justice (Commercial List) (the "Court") dated December 12, 2019 (as
amended, the "Initial Order), Ernst & Young Inc. was appointed as monitor (in such capacity, the

"Monitor") of the Applicants.

2. Pursuant to an Order of the Court dated March 9, 2020, the Court approved the agreement
of purchase and sale between 2472602 Ontario Inc., as vendor (the “Vendor”), and Dancor Lands
Corporation In Trust, as purchaser (the "Purchaser"), dated December 2, 2019 (the "Sale
Agreement"), and provided for the vesting in the Purchaser, or as it may direct in accordance with

the Sale Agreement, of all of the Vendor’s right, title and interest in and to all of the Vendor’s



right, title and interest in and to the property described as the “Real Property” in the Sale
Agreement including all of the lands and premises municipally described as 1095 Wilton Grove
Road, London, Ontario (the “Purchased Assets”), which vesting is to be effective with respect to
the Purchased Assets upon the delivery by the Monitor to the Purchaser of a certificate confirming:
(1) the payment by the Purchaser of the purchase price for the Purchased Assets; (ii) that the
conditions to closing as set out in the Sale Agreement have been satisfied or waived by the Vendor

and the Purchaser; and (iii) the transaction has been completed to the satisfaction of the Monitor.

3. The Monitor has been advised by the Vendor and/or the Purchaser, as applicable, that: (i)
the Purchaser has paid and the Vendor has received the purchase price for the Purchased Assets
payable on the closing date pursuant to the Sale Agreement; (ii) the conditions to closing as set out
in the Sale Agreement have been satisfied or waived by the Vendor and the Purchaser, as
applicable, in accordance with their terms; and (iii) aside from the delivery of this certificate, the

transaction has been completed.

4. Unless otherwise indicated herein, terms with initial capitals have the meanings set out in
the Sale Agreement.

THE MONITOR CERTIFIES the following:

1. The Purchaser has paid and the Vendor has received, the purchase price for the Purchased

Assets payable on the closing date pursuant to the Sale Agreement;

2. The conditions to closing as set out in the Sale Agreement have been satisfied or waived

by the Vendor and the Purchaser, as applicable, in accordance with their terms; and

3. The transaction has been completed to the satisfaction of the Monitor.



This Certificate was delivered by the Monitor at [TIME] on

[DATE].

ERNST & YOUNG INC., solely in its capacity as
court appointed monitor of the Applicants, and not
in its personal capacity or in any other capacity

Per:

Name:
Title:



SCHEDULE "B"
LEGAL DESCRIPTION OF THE REAL PROPERTY

1095 Wilton Grove Road, London, Ontario

PIN 08203-0125 (LT)

PART LOT 13 AND PART NORTH 1/2 LOT 12 CONCESSION 3; DESIGNATED PART 2,
33R3843; LONDON/WESTMINSTER



SCHEDULE "C"
INSTRUMENTS TO BE DELETED FROM PIN NO. 08203-0125 (LT)

Reg. No. Date Instrument Type Amount Parties From Parties To

ER1233648 | 2019/05/13 | Charge $5,000,000 | 2472602 Ontario Inc. Stone Quest Capital Corp.
ER1233652 | 2019/05/13 | No Assgn Rent Gen | n/a 2472602 Ontario Inc. Stone Quest Capital Corp.
ER1266760 | 2019/10/25 | Notice n/a 2472602 Ontario Inc. Stone Quest Capital Corp.
ER1267821 | 2019/10/30 | Charge $2,200,000 | 2472602 Ontario Inc. Philipp, Kathleen Glynn
ER1275907 | 2019/12/05 | Apl Court Order n/a Ontario Superior Court of Justice | Hillmount Capital Inc.
ER1278541 | 2019/12/18 | Apl Court Order n/a Ontario Superior Court of Justice | Stabilis GP V, LLC




SCHEDULE "D"

PERMITTED ENCUMBRANCES FROM PIN NO. 08203-0125 (LT)

Reg. No.

Date

Instrument Type

Amount

Parties From

Parties To

LT309174

1993/06/29

Notice

n/a

Colaba Inc.

The Corporation of the City of London
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Court File No. CV-19-00632052-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) MONDAY, THE 9TH

)
)

IN THE MATTER OF THE COMPANIES' CREDITORS
ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS AMENDED

JUSTICE MCEWEN DAY OF MARCH, 2020

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF AGMEDICA BIOSCIENCE INC.,
2472602 ONTARIO INC., 2642466 ONTARIO INC., 8895309
CANADA INC., WELLWORTH HEALTH CORP., 8050678
CANADA INC., 8326851 CANADA INC., TAVIVAT
NATURALS INC., WORLDWIDE BEVERAGE
INNOVATIONS INC., UNIQUE BEVERAGES (USA) INC.,
and ESEELA INC.

(each an “Applicant” and, collectively, the "Applicants")

DISTRIBUTION ORDER
(Distribution of Net Proceeds from Sale of London Property)

THIS MOTION, made by the Applicants pursuant to the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the “CCAA”) for an order approving a distribution of the net
proceeds from the sale transaction (the "Transaction") contemplated by an agreement of purchase
and sale between 2472602 Ontario Inc., as vendor (the “Vendor”), and Dancor Lands Corporation
In Trust, as purchaser, dated December 2, 2019 (the "Sale Agreement"), a copy of which is
attached as Confidential Exhibit “C” to the Affidavit of Trevor Henry sworn March 4, 2020, for
all of the Vendor’s right, title and interest in and to the property described as the "Real Property"

in the Sale Agreement, including all of the lands and premises municipally described as 1095



.

Wilton Grove Road, London, Ontario, was heard this day at 330 University Avenue, Toronto,

Ontario.

ON READING the Affidavit of Trevor Henry sworn March 4, 2020 (the “Henry Affidavit”), and
the Sixth Report of Ernst & Young Inc., in its capacity as court-appointed monitor (the “Monitor”)
of the Applicants dated March e 2020, and appendices thereto (the “Sixth Report”), and on
hearing the submissions of counsel for the Applicants, the Monitor and such other counsel as were
present, no one appearing for any other person on the service list, although properly served as

appears from the affidavit of service of Adam Driedger sworn March 4, 2020, filed.

DEFINITIONS AND INTERPRETATION

1. THIS COURT ORDERS that all capitalized terms not otherwise defined herein shall be
as defined in the Henry Affidavit and the Sixth Report, and that the following terms shall have the

following meanings for the purpose of this Order:

(a) “DIP Facility” means the secured super-priority debtor-in-possession non-
revolving credit facility offered by the DIP Lender to the Applicants pursuant to
the DIP Facility Agreement and secured by the DIP Lender’s Charge granted in the

Initial Order;

(b) “DIP Facility Agreement” means the DIP Facility Loan Agreement among the

DIP Lender and the Applicants as approved by this Court on January 3, 2020;

(©) “DIP Lender” means SF V Bridge III, LP;

(d) “DIP Lender Distribution” means $2,000,000;



(e)

®

(2

(h)

W)

(k)

)

(m)

(n)

(o)

-3-
“Initial Order” means the Amended and Restated Initial Order granted in these
CCAA proceedings dated December 12, 2019;
“Philipp” means Kathleen Glynn Philipp;

“Philipp Distribution” means the Secured Creditors Proceeds less the Stone Quest

Distribution;

“Philipp Facility” means the secured credit facility offered by Philipp to AgMedica
Bioscience Inc. and guaranteed by the Secured Borrower pursuant to the Loan

Agreement dated October 23, 2019;

“Proceeds” means the net proceeds from the Transaction;
“Secured Borrower” means 2472602 Ontario Inc.;

“Secured Creditors” means, collectively, Philipp and Stone Quest;

“Secured Creditors Proceeds” means the Proceeds less the DIP Lender

Distribution;

“Stone Quest Distribution” means a distribution out of the Secured Creditors
Proceeds in an amount sufficient to indefeasibly repay all obligations owing by the

Secured Borrower to Stone Quest;

“Stone Quest Facility” means the secured credit facility offered by Stone Quest to
the Secured Borrower pursuant to the Commitment Letter dated April 26, 2019;

and

“Stone Quest” means Stone Quest Capital Corp.



DISTRIBUTION

2. THIS COURT ORDERS that, subject to the closing of the Transaction, the Applicants
are authorized, directed, and empowered to distribute from the Proceeds the DIP Lender
Distribution to the DIP Lender as partial satisfaction of amounts due and owing under the DIP

Facility.

3. THIS COURT ORDERS that, subject to the closing of the Transaction, the Secured
Borrower is authorized, directed, and empowered to distribute from the Proceeds the Stone Quest
Distribution, which amount shall be in full and final satisfaction of all amounts owing to Stone

Quest under the Stone Quest Facility.

4. THIS COURT ORDERS that, subject to the closing of the Transaction, the Secured
Borrower is authorized, directed and empowered to distribute from the Proceeds the Philipp
Distribution to partially repay the obligations owing by the Secured Borrower to Philipp under its

guarantee of the Philipp Facility.

5. THIS COURT ORDERS that the Monitor is hereby authorized, directed, and empowered
to take any further steps that it deems necessary or desirable to complete the distributions described

in paragraphs 2 to 4 above.

6. THIS COURT ORDERS that, notwithstanding:

(a) the pendency of these proceedings;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) in respect of the Applicants and any

bankruptcy order issued pursuant to any such application; and
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(c) any assignment in bankruptcy made in respect of the Applicants,

the DIP Lender Distribution, the Stone Quest Distribution and the Philipp Distribution shall be
binding on any trustee in bankruptcy that may be appointed in respect of the Applicants and shall
not be void or voidable by creditors of the Applicants, nor shall they constitute nor be deemed to
be fraudulent preferences, assignments, fraudulent conveyances, transfers at undervalue, or other
reviewable transactions under the Bankruptcy and Insolvency Act (Canada) or any other applicable
federal or provincial legislation, nor shall they constitute oppressive or unfairly prejudicial conduct
pursuant to any applicable federal or provincial legislation, and shall, upon the receipt thereof by
the DIP Lender and the Secured Creditors, be free of all claims, liens, security interests, charges

or other encumbrances granted by or relating to the Applicants.

MISCELLANEOUS

7. THIS COURT ORDERS that this Order shall have full force and effect in all provinces
and territories in Canada, outside Canada and against all Persons against whom it may be

enforceable.

8. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States, or abroad,
to give effect to this Order and to assist the Applicants, the Monitor and their respective agents in
carrying out the terms of this Order. All courts, tribunals, regulatory and administrative bodies are
hereby respectfully requested to make such orders and to provide such assistance to the Applicants
and to the Monitor, as an officer of this Court, as may be necessary or desirable to give effect to
this Order, to grant representative status to the Monitor in any foreign proceeding, or to assist the

Applicants and the Monitor and their respective agents in carrying out the terms of this Order.
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9. THIS COURT ORDERS that each of the Applicants and the Monitor be at liberty and
are hereby authorized and empowered to apply to any court, tribunal, regulatory or administrative
body, wherever located, for the recognition of this Order and for assistance in carrying out the

terms of this Order.
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