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payment schedule to be agreed with the CannTrust Plan Companies and such
Creditor.

For greater certainty, a General Unsecured Creditor with a Proven Claim will receive
distributions as set forth in this Section 3.4 only to the extent that such Proven Claim is
not an Equity Claim and has not been paid, released or otherwise satisfied prior to the
Effective Time.

3.5 Treatment of Securities Claims

(1

2

3)

At the Effective Time:

(a) all Securities Claims other than Insured Securities Claims will be fully, finally,
irrevocably and forever compromised, released, discharged and barred; and

(b) all Insured Securities Claims will be fully, finally, irrevocably and forever
enjoined as against CannTrust Holdings and the other Released Parties, provided
that nothing in this Section 3.5(1)(b) will prevent a Person with an Insured
Securities Claim or Insured Securities-Related Claim from making a claim against
a Settlement Party to establish liability (but without recovery from it or its
property) solely to the extent necessary to enable the Securities Claimant Trust to
enforce Assigned Claims against Insurers who are not Settlement Parties, and

(©) Securities Claimants with Securities Claims that are Proven Claims will be
entitled to receive distributions from the Securities Claimant Trust in accordance
with the Allocation and Distribution Scheme and, to the extent applicable, any
other Settlement-Related Agreements to which one or more of the Securities
Claimants and the Securities Claimant Trust are parties.

On or before the Effective Time, CannTrust Holdings will:
(a) pay or cause to be paid its Cash Contribution to the Securities Claimant Trust; and
(b) assign its Assigned Claims (if any) to the Securities Claimant Trust.

Subject to the other terms of the CCAA Plan (including the releases and injunctions
provided by Article 7), the CCAA Sanction Order and any other Orders of the CCAA
Court, the Securities-Related Claims of Securities Claimants against Non-Settlement
Parties will not be compromised and Securities Claimants may continue to pursue such
Securities-Related Claims against Non-Settlement Parties after the Plan Implementation
Date.

3.6 Insured Claims

(1

Notwithstanding anything to the contrary herein, from and after the Effective Time, any
Person having an Insured Non-Securities Claim will be irrevocably limited to recovery in
respect of such Insured Non-Securities Claim solely from the proceeds of the applicable
insurance policies received by the applicable CannTrust Plan Company, and any Person
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with an Insured Non-Securities Claim will have no right to, and will not, directly or
indirectly, make any claim or seek any recoveries from any Person, other than enforcing
such Person’s rights to be paid from the proceeds of the applicable insurance policies.
This Section 3.6(1) may be relied upon by the CannTrust Plan Companies and any other
Released Party in defence or estoppel of or to enjoin any claim, action or proceeding
brought in contravention of this Section. Nothing in the CCAA Plan will compromise,
release or otherwise affect any right or defence of any insured or insurer in respect of an
Insured Non-Securities Claim. Notwithstanding the forgoing, an Affected Claim that
includes an Insured Non-Securities Claim may still receive a distribution in respect of the
portion of the Affected Claim, if any, that is not an Insured Non-Securities Claim.

(2) From and after the Effective Time, any Person having an Insured Securities Claim or
Insured Securities-Related Claim will be irrevocably limited to recovery in respect of
such Insured Securities Claim or Insured Securities-Related Claim solely by way of
distributions from the Securities Claimant Trust pursuant to the Allocation and
Distribution Scheme and, if applicable, by way of recovery against any Person that is not
a Released Party. Any Person with an Insured Securities Claim or Insured Securities-
Related Claim will have no right to, and will not, directly or indirectly, make any claim
or seek any recovery from any of the Released Parties, other than making a claim against
a Settlement Party to establish liability (but without recovery from it or its property)
solely to the extent necessary to enable the Securities Claimant Trust to enforce Assigned
Claims against Insurers who are not Settlement Parties. This Section 3.6(2) may be relied
upon by the CannTrust Plan Companies and any other Released Party in defence or
estoppel of or to enjoin any claim, action or proceeding brought in contravention of this
Section.

3.7 Unresolved General Unsecured Claims

No General Unsecured Creditor will be entitled to receive any distribution hereunder with
respect to an Unresolved General Unsecured Claim or any portion thereof unless and until, and
then only to the extent that, such Unresolved General Unsecured Claim is finally resolved in the
manner set out in the Claims Procedure Order and becomes a Proven Claim entitled to the
treatment described in Section 3.4.

3.8 Extinguishment of Claims

At the Effective Time and in accordance with the terms of this CCAA Plan and the CCAA
Sanction Order, the treatment of Affected Claims (including Unresolved General Unsecured
Claims), Released Claims and Channelled Claims, in each case as set forth herein, will be final
and binding on the CannTrust Plan Companies, Affected Creditors and any Person holding a
Released Claim or Channelled Claim. In accordance with this CCAA Plan and to the extent
provided in the CCAA Sanction Order, all Affected Claims and all Released Claims will be
fully, finally, irrevocably and forever released, discharged and barred or enjoined, as applicable,
and the CannTrust Plan Companies and the Released Parties will thereupon have no further
obligation whatsoever in respect of the Affected Claims and the Released Claims; provided that
(1) nothing herein releases the CannTrust Plan Companies from the obligation to make
distributions or payments in the manner and to the extent provided for in the CCAA Plan; and
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(i1) such release and discharge of the CannTrust Plan Companies will be without prejudice to the
right of an Affected Creditor in respect of an Unresolved General Unsecured Claim to prove
such Unresolved General Unsecured Claim in accordance with the Claims Procedure Order.

3.9 Guarantees and Similar Covenants

No Person who has a claim under any guarantee, indemnity or similar covenant in respect of any
Claim that is compromised or released under the CCAA Plan or who has any right to claim over
in respect of or to be subrogated to the rights of any Person in respect of a Claim that is
compromised or released under the CCAA Plan will be entitled to any greater rights as against
the CannTrust Plan Companies than the Person whose Claim is compromised or released under
the CCAA Plan and such claims and rights of such Person will be subject to the releases,
injunctions and other provisions of the CCAA Plan and CCAA Sanction Order.

3.10 Set-Off

The law of set-off applies to all Claims in accordance with Applicable Law. Without limiting
the generality of the foregoing, the CannTrust Plan Companies will be entitled to set-off from
any payments or distributions to be made to a General Unsecured Creditor or Unaffected
Creditor hereunder, any amounts that became due and owing to the CannTrust Plan Companies
after the Filing Date from such Creditor.

ARTICLE 4
DEFINITIVE DOCUMENTS, LITIGATION ARRANGEMENTS AND
RESTRUCTURING STEPS

4.1 Securities Claimant Trust

In relation to the Securities Claimant Trust:

(a) half of the Trustees will be designated by CCAA Canadian Representative
Counsel and half of the Trustees will be designated by CCAA U.S. Representative
Counsel for appointment pursuant to the Trust Declaration;

(b) the Trustees will appoint CCAA Representative Counsel as counsel to the
Securities Claimant Trust; and

(©) from and after the Plan Implementation Date, the Trustees on behalf of the
Securities Claimant Trust will have the sole authority to prosecute and resolve the
Assigned Claims.

4.2 Settlement-Related Agreements

The Settlement-Related Agreements will:

(a) include releases in favour of the Released Parties in respect of the Released
Claims and Securities-Related Section 5.1(2) Claims and, if applicable, confirm
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the injunction in respect of Insured Securities Claims and Insured Securities-
Related Claims, in each case consistent with the terms of the CCAA Plan;

provide that the Securities Claimants and the Securities Claimant Trust jointly and
severally agree and undertake (i) not to seek any damages from any Co-Defendant
nor threaten, make or settle any claim or take any proceeding against any other
Person, which in either case could result in a Securities-Related Indemnity Claim
or any other claim for damages against any of the Released Parties in any
jurisdiction that is permitted to proceed notwithstanding the CCAA Sanction
Order, and (ii) to obtain a full and final release in favour of the Released Parties,
in the form and content of Schedule D, if the Securities Claimants or the
Securities Claimant Trust settles with any Non-Settlement Parties;

provide that all fees and costs of the CCAA Representatives, CCAA
Representative Counsel, the Trustees and the Securities Claimant Trust, as
approved by the CCAA Court, will be paid from amounts held in the Securities
Claimant Trust from time to time in accordance with the terms of the Trust
Declaration and any other applicable Definitive Document;

provide that when the aggregate amount recovered by Securities Claimants and
the Securities Claimant Trust from Additional Settlement Parties and Non-
Settlement Parties, whether pursuant to settlements or prosecution of the Actions,
the Cross-Border Action and Assigned Claims, exceeds $250 million net of
litigation fees and expenses, then CannTrust Holdings will be entitled to be paid
up to $50 million in staged amounts from the Securities Claimant Trust (such
staged amounts to be agreed between the RSA Parties, acting reasonably, in the
Settlement-Related Agreements);

without delay after implementation of the CCAA Plan, CCAA Representative
Counsel will cause the Actions in Canada to be dismissed against the Settlement
Parties without costs; and

provide that the Securities Claimant Trust and other applicable Persons will take
the steps and actions contemplated in Section 4.3.

4.3 U.S. Class Action and California Action

(1) With respect to the U.S. Class Action:

(2)

U.S. Class Action Lead Plaintiffs and the applicable Released Parties will seek
preliminary approval in the U.S. Class Action of the settlement of the applicable
Securities Claims and related claims contemplated by this CCAA Plan and the
Settlement-Related Agreements and thereafter will seek final approval of the
settlement of the U.S. Class Action after the CCAA Sanction Order has been
granted. U.S. Class Action Lead Plaintiffs and the applicable Released Parties
will cooperate and jointly file any motions in support of preliminary approval and
final approval of the settlement in the U.S. Class Action.
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to the extent permitted, notice to the putative class in the U.S. Class Action of the
settlement will be given in conjunction with any notice required in connection
with the CCAA Plan. If a joint notice is not permitted or feasible, notice will be
given to the putative class in the U.S. Class Action in a form as may be agreed
between the RSA Parties or as directed by the U.S. Court;

(1) any notice provided in connection with the settlement will caution putative
class members that U.S. Class Action Lead Plaintiffs and the applicable
Released Parties believe that the claims of any opt-outs will be barred by
the CCAA Sanction Order and principles of comity;

(i1) any notice or administration expenses incurred prior to the date that the
CCAA Sanction Order is granted will be paid by the CannTrust Plan
Companies, and any such expenses incurred on or after such date will be
paid by the Securities Claimant Trust (or funded by CCAA Representative
Counsel and later reimbursed by the Securities Claimant Trust);

the relevant RSA Parties will jointly seek entry of the U.S. Approval Order and
will request that the U.S. Approval Order recite that it is without prejudice to, and
does not limit, the applicability of the CCAA Sanction Order;

U.S. Class Action Lead Plaintiffs will request that the U.S. Class Action be stayed
against the Non-Settlement Parties to enable the claims against them to be
litigated in the Cross-Border Action; and

U.S. Class Action Lead Plaintiffs will request that the U.S. Class Action be
dismissed once the Cross-Border Action is filed.

2) The California Action will be voluntarily dismissed with prejudice.

4.4 Litigation Cooperation of CannTrust Holdings

After the CCAA Sanction Order and the U.S. Approval Order are granted, CannTrust Holdings
(subject to the terms hereof and the RSA Supplemental Letter Agreement) will consent to orders:

(2)

appointing the law firm of Weisz Fell Kour LLP as the Canadian representative
for plaintiffs in the U.S. Class Action and allowing U.S. Class Action Counsel, in
conjunction with U.S. Class Action Lead Plaintiffs, to, at their option:

(1) commence an action (with Weisz Fell Kour LLP as counsel) in the Ontario
Court against any Non-Settlement Parties; or

(11) establish a subclass in the Ontario Class Action (with Weisz Fell Kour
LLP as counsel),

with a class defined in the same way as the class is defined in the U.S. Class
Action and subject to U.S. law in respect of the causes of action (the “Cross-
Border Action”);
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continuing the CCAA Representation Order permitting the plaintiffs in the
Ontario Class Action, the U.S. Class Action, and the Cross-Border Action to settle
such actions or to prosecute the Ontario Class Action and Cross-Border Action
against any Non-Settlement Parties under the terms of such order;

approving (i) any settlement with the Non-Settlement Parties; (ii) any notice to
members of the Ontario Class Action and U.S. Class Action further to any such
settlement; (iii) a distribution protocol (i.e. plan of allocation) setting forth the
distribution of the funds to class members from such settlement (less Class Action
Counsel’s fees and litigation expenses); and (iv) Class Action Counsel’s request
for fees to be paid from such settlement;

permitting the plaintiffs in the Ontario Class Action to apply to the Ontario Court
to obtain an expedited hearing for an order granting leave under the Securities Act
(Ontario) further to their prosecution or settlement of the Ontario Class Action
against any Non-Settlement Parties;

at Class Action Counsel’s option, permitting the plaintiffs in the Ontario Class
Action and Cross-Border Action to apply to the Ontario Court to obtain an
expedited hearing for an order certifying the Ontario Class Action and Cross-
Border Action under the Class Proceedings Act, 1992 (Ontario) (as necessary)
against any Non-Settlement Parties;

directing an expedited hearing date before the Ontario Court of the claims in the
Ontario Class Action and Cross-Border Action against any Non-Settlement
Parties under the provisions of the Class Proceedings Act, 1992 (Ontario) (as
necessary) or pursuant to the Ontario Court’s statutory or discretionary powers on
behalf of the classes defined in the Ontario Class Action and Cross-Border
Action;

permitting the Securities Claimant Trust to obtain on an expedited basis a joint
trial date for the claims in the Ontario Class Action, Cross-Border Action and any
of the Assigned Claims including the claims of the Securities Claimant Trust
against any Non-Settlement Parties; and

prohibiting any other action from being commenced or prosecuted in Canada
against any Released Parties or any Non-Settlement Parties alleging facts
substantially the same or similar as those alleged in the Ontario Class Action,
Cross-Border Action or the Assigned Claims held by the Securities Claimant
Trust.
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4.5 Articles of Reorganization

Upon satisfaction or waiver of each of the Plan Implementation Conditions in accordance with
Section 9.1, CannTrust Holdings will file its Articles of Reorganization.

4.6 Restructuring Steps

At the Effective Time on the Plan Implementation Date, the following will occur and be deemed
to have occurred in the order set out below unless otherwise specified in this Section 4.2 and
become effective without any further act or formality:

(a)
(b)

(c)

(d)

(e)

&)

the Articles of Reorganization of CannTrust Holdings will become effective;

to the extent not already paid, the CannTrust Plan Companies will set aside
(pursuant to arrangements satisfactory to the Monitor) or deliver to the Monitor,
in trust, the amount required to satisfy any CCAA Priority Payment Claims that
are due and payable but for the stay of proceedings in the Initial Order and all
claims secured by the CCAA Charges (other than the DIP and Exit Loan), which
claims will be paid by the CannTrust Plan Companies or Monitor, for and on
behalf of the CannTrust Plan Companies, to the respective holders of such claims
from such funds within five (5) Business Days after the Plan Implementation Date
(unless otherwise agreed with a claim holder);

the CannTrust Plan Companies will set aside (pursuant to arrangements
satisfactory to the Monitor) or deliver to the Monitor, in trust, the GUC
Distribution Pool (including the amount thereof to be held in the Unresolved
General Unsecured Claims Reserve) in accordance with Article 5;

the CannTrust Plan Companies will pay any other amounts that they are required
to pay on or before the Effective Time in accordance with the RSA, the CCAA
Plan or other applicable agreement;

all Affected Claims and Released Claims will be fully, finally, irrevocably and
forever released, discharged and barred or enjoined, as applicable, in accordance
with Section 3.8 and Article 7, and all notes, certificates and other instruments
evidencing Affected Claims (and all guarantees associated with each of the
foregoing) will be deemed cancelled and extinguished and be null and void in
accordance with Section 6.8;

all Channelled Claims will be fully, finally, irrevocably and forever enjoined in
accordance with Section 3.8 and Article 7 as against the applicable Settlement
Parties and thereafter such claims may only be asserted against the Securities
Claimant Trust or, if applicable, any Person who is not a Settlement Party,
provided that nothing in this Section 4.6(f) will prevent a Person with an Insured
Securities Claim or Insured Securities-Related Claim from making a claim against
a Settlement Party to establish liability (but without recovery from it or its
property) solely to the extent necessary to enable the Securities Claimant Trust to
enforce Assigned Claims against Insurers who are not Settlement Parties; and
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(2) the arrangements between the DIP and Exit Lender and the CannTrust Group
contemplated by Section 9.1(k) in respect of the DIP and Exit Loan will become
effective,

(collectively, the “Restructuring Steps”). The failure of the CCAA Plan to incorporate any
provision of a document evidencing a Restructuring Step will not derogate from the
enforceability of such provision.

4.7 Corporate Approvals

The execution, delivery, implementation and consummation of all matters contemplated under
the CCAA Plan involving corporate action of any of the CannTrust Plan Companies, including
the Restructuring Steps and filing of Articles of Reorganization by CannTrust Holdings, will be
authorized and approved under the CCAA Plan and by the CCAA Court as part of the CCAA
Sanction Order in all respects and for all purposes without any requirement of further action by
any Person.

ARTICLE 5
CASH POOL AND UNRESOLVED GENERAL UNSECURED CLAIMS

5.1 GUC Distribution Pool

At or before the Effective Time, the CannTrust Plan Companies will set aside (pursuant to
arrangements satisfactory to the Monitor) or deliver to the Monitor, in trust, the amount of the
GUC Distribution Pool (less the portion thereof to be included in the Unresolved General
Unsecured Claims Reserve in respect of Unresolved General Unsecured Claims against
CannTrust Opco, which amount will be set aside or delivered to the Monitor pursuant to Section
5.2), from which cash distributions will be made to General Unsecured Creditors (Opco) with
Proven Claims on and subject to the terms of Article 6. The Monitor will oversee the
distribution of funds from the GUC Distribution Pool in accordance with the provisions of
Article 6.

5.2 Unresolved General Unsecured Claims Reserve

(1) At or before the Effective Time, the CannTrust Plan Companies will set aside (pursuant
to arrangements satisfactory to the Monitor) or deliver to the Monitor an amount to be
held as a reserve for Unresolved General Unsecured Claims (the “Unresolved General
Unsecured Claims Reserve”), such amount to be agreed by the Monitor and the
CannTrust Plan Companies and from which distributions required by the CCAA Plan in
respect of Unresolved General Unsecured Claims will be made if such Unresolved
General Unsecured Claims (or parts thereof) are determined to be Proven Claims in
accordance with the Claims Procedure Order. In determining the aggregate amount of
the Unresolved General Unsecured Claims Reserve, the CannTrust Plan Companies and
the Monitor will agree upon a reserve amount in respect of the Unresolved General
Unsecured Claims (if any) against each of the CannTrust Plan Companies, with the
reserve amount relating to CannTrust Opco being deducted from the GUC Distribution
Pool.
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(2) The Unresolved General Unsecured Claims Reserve will be held by the CannTrust Plan
Companies or the Monitor, as the case may be, for those entitled to a payment from it
under the CCAA Plan (and for the CannTrust Plan Companies to the extent of any
surplus), and the Monitor will oversee the distribution of funds from the Unresolved
General Unsecured Claims in accordance with the provisions of Section 6.4.

ARTICLE 6
DISTRIBUTIONS, PAYMENTS AND CURRENCY

6.1 Distributions Generally

All distributions to General Unsecured Creditors and all other payments to be effected pursuant
to the CCAA Plan will be made pursuant to this Article 6. Distributions to Securities Claimants
will be made pursuant to the Trust Declaration and the Allocation and Distribution Scheme. For
greater certainty, all payments and distributions pursuant to this Article 6 will be subject to
satisfaction or waiver of the conditions specified in Article 9 and the occurrence of the Effective
Time, and will occur or be deemed to occur in accordance with the timing set out in Section 4.6.

6.2 Payments of Certain Unaffected Claims and Other Amounts

At or before the Effective Time, the CannTrust Plan Companies will make the following
payments by wire transfer of immediately available funds in full satisfaction and discharge of the
following:

(a) payment to each holder of a CCAA Priority Payment Claim that is due and
payable but for the Initial Order, of all amounts required to satisfy such CCAA
Priority Payment Claim in full;

(b) payment in full of all claims secured by the CCAA Charges, other than the DIP
and Exit Loan; and

@) payment of any other amounts required to be paid in accordance with the CCAA
or the CCAA Plan at or before the Effective Time (including the Cash
Contribution by CannTrust Holdings).

6.3 Distribution Mechanics for Affected Claims

In accordance with Section 3.4, the CannTrust Plan Companies, with oversight of and assistance
from the Monitor, or the Monitor, for and on behalf of the CannTrust Plan Companies, will
distribute to each General Unsecured Creditor with a Proven Claim the amount to which it is
entitled hereunder by way of (in the sole discretion of the CannTrust Plan Companies or
Monitor, as applicable): (i) cheque sent by prepaid ordinary mail to the address on file with the
CannTrust Plan Companies on the Distribution Record Date; or (ii) wire transfer of immediately
available funds to an account designated in writing by the General Unsecured Creditor to the
CannTrust Plan Companies and the Monitor (with any wire transfer or similar fee being satisfied
from the distribution amount). No distribution will be made for an amount less than $10. The
CannTrust Plan Companies’ liability to a General Unsecured Creditor for any distribution in an
amount less than $10 will be forever discharged and extinguished.
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6.4 Distributions in Respect of Unresolved General Unsecured Claims

(1) The Unresolved General Unsecured Claims Reserve (as may be reduced from time to
time as Unresolved General Unsecured Claims are ultimately resolved) will be set aside
by the CannTrust Plan Companies (pursuant to arrangements satisfactory to the Monitor)
or held by the Monitor, in trust, until the final determination of all Unresolved General
Unsecured Claims in accordance with the Claims Procedure Order.

(2) To the extent that an Unresolved General Unsecured Claim becomes a Proven Claim, the
CannTrust Plan Companies, with oversight of and assistance from the Monitor, or the
Monitor, for and on behalf of the CannTrust Plan Companies, will distribute to the holder
thereof an amount from the Unresolved General Unsecured Claims Reserve equal to the
amount that such Creditor would have been entitled to receive in respect of its Proven
Claim on the Initial Distribution Date had such Unresolved General Unsecured Claim
been a Proven Claim on the Initial Distribution Date.

3) After all Unresolved General Unsecured Claims have been finally resolved in accordance
with the Claims Procedure Order and any required distributions have been made with
respect to General Unsecured Claims that are Proven Claims, the amounts remaining in
the GUC Distribution Pool and Unresolved General Unsecured Claims Reserve will no
longer be required to be set aside by the CannTrust Plan Companies and, if held by the
Monitor, will be returned to the CannTrust Plan Companies.

6.5 Allocation of Distributions

All distributions made pursuant to the CCAA Plan to General Unsecured Creditors will be
allocated first towards the repayment of the amount of the General Unsecured Claim attributable
to principal and, if greater than the amount of principal, then second towards the repayment of
any amount of such General Unsecured Claim attributable to unpaid interest.

6.6 Treatment of Unclaimed Distributions

(1) If any distribution to a General Unsecured Creditor under this Article 6 is returned as
undeliverable (an “Undeliverable Distribution”), then neither the CannTrust Plan
Companies nor the Monitor will be required to make further efforts to deliver the
distribution to such Creditor unless and until the CannTrust Plan Companies and Monitor
are notified in writing by such Creditor of such Creditor’s current address at which time
all such distributions will be made to such Creditor. The obligations of the CannTrust
Plan Companies and Monitor to an Affected Creditor with an Undeliverable Distribution
will expire on the first Business Day that is six (6) months following the applicable
Distribution Date for the Undeliverable Distribution, after which date any entitlement
with respect to such Undeliverable Distribution will be forever discharged and forever
barred, without any compensation therefor, notwithstanding any Applicable Laws to the
contrary. For greater clarity, nothing herein will require the CannTrust Plan Companies
or the Monitor to attempt to locate any Creditor or other Person with respect to an
Undeliverable Distribution. No interest will be payable in respect of an Undeliverable
Distribution. On the First Business Day that is six (6) months following the applicable
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Distribution Date for the Undeliverable Distribution, the amount of any Undeliverable
Distribution will be released to the CannTrust Plan Companies.

2) If any cheque in payment of a distribution to an Affected Creditor under this Article 6 is
not cashed within six (6) months after the date of the applicable Distribution Date (an
“Uncashed Distribution™):

(a) such cheque may be cancelled by the CannTrust Plan Companies or the Monitor,
as applicable, after which date any entitlement with respect to such distribution
will be forever discharged and forever barred and the obligations of the CannTrust
Plan Companies and Monitor with respect thereto will expire, without any
compensation therefor, notwithstanding any Applicable Laws to the contrary; and

(b) the amount otherwise payable pursuant to such cancelled cheque will be released
to the CannTrust Plan Companies.

For greater clarity, nothing herein will require the CannTrust Plan Companies or the
Monitor to attempt to locate any Creditor or other Person with respect to an Uncashed
Distribution.

6.7 Withholding Rights

The CannTrust Plan Companies and any other Person facilitating payments pursuant to the
CCAA Plan will be entitled to deduct and withhold from any such payment to any Person such
amounts as may be required to be deducted or withheld under any Applicable Law and to remit
such amounts to the appropriate Governmental Authority or other Person entitled thereto. To the
extent that amounts are so withheld or deducted and remitted to the appropriate Governmental
Authority or other Person, such withheld or deducted amounts will be treated for all purposes
hereof as having been paid to such Person as the remainder of the payment in respect of which
such withholding or deduction was made. Without in any way limiting the generality of the
foregoing, the CannTrust Plan Companies (or the Monitor on their behalf) will deduct from any
distribution to a Creditor hereunder any amounts as indicated by Employment and Social
Development Canada in a Notice of Debt, and remit such amounts to Employment and Social
Development Canada pursuant to the Employment Insurance Act (Canada). Any Creditor whose
address on file with the CannTrust Plan Companies on the Distribution Record Date is not a
Canadian address will be treated as a non-resident of Canada for purposes of any applicable
non-resident withholding tax on all payments hereunder, subject to receipt by the CannTrust Plan
Companies of information satisfactory to it (in their sole discretion) that such Creditor is not a
non-resident. No gross-up or additional amount will be paid on any payment hereunder to the
extent any of the CannTrust Plan Companies or any other Person deducts or withholds amounts
pursuant to this Section 6.7. Notwithstanding any withholding or deduction, each Person
receiving a payment will have the sole and exclusive responsibility for the satisfaction and
payment of any tax obligations imposed by any Governmental Authority (including income and
other tax obligations on account of such distribution).
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6.8 Cancellation of Certificates and Notes, etc.

At the Effective Time, all debentures, notes, certificates, indentures, guarantees, agreements,
invoices and other instruments evidencing any Affected Claims, Released Claims or Channelled
Claims (and all guarantees associated with any of the foregoing) will not entitle any holder
thereof to any compensation or participation other than as expressly provided for in the CCAA
Plan and, unless relating to a Channelled Claim, will be deemed cancelled and extinguished and
be null and void.

6.9 Calculations

All amounts to be paid by the CannTrust Plan Companies hereunder will be calculated by the
CannTrust Plan Companies, with the assistance of the Monitor. All calculations made by the
CannTrust Plan Companies will be conclusive, final and binding upon the Affected Creditors,
the CannTrust Plan Companies and all other Persons, absent manifest error.

6.10 Currency Matters

Distributions to General Unsecured Creditors with Proven Claims will be paid in Canadian
dollars and any such Claims that are denominated in a currency other than the lawful money of
Canada will be converted to the equivalent thereof in the lawful money of Canada at the noon
rate of exchange as quoted by the Bank of Canada on the Filing Date, in accordance with the
Claims Procedure Order. Distributions to Securities Claimants will be governed by the Trust
Declaration and the Allocation and Distribution Scheme.

ARTICLE 7
RELEASES AND ADDITIONAL SETTLEMENT PARTIES

7.1 Additional Settlement Parties

(1) By written agreement between CannTrust Holdings and CCAA Representative Counsel
(such agreement not to be unreasonably withheld) entered into prior to the Plan
Implementation Date, a Co-Defendant or Insurer may be designated as an Additional
Settlement Party for the purposes of the CCAA Plan if such proposed Additional
Settlement Party has signed a restructuring support agreement, in form and content
satisfactory to the RSA Parties, acting reasonably, pursuant to which such proposed
Additional Settlement Party has agreed, among other things:

(a) to make a Cash Contribution to the Securities Claimant Trust on the Plan
Implementation Date in an amount acceptable to CCAA Representative Counsel;

(b) to assign its Assigned Claims (if any) to the Securities Claimant Trust on the Plan
Implementation Date; and

(c) to support the CCAA Plan in a manner consistent with the RSA.
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Subject to Section 7.1(4), any Co-Defendant or Insurer designated as an Additional
Settlement Party pursuant to Section 7.1(1) will be treated as a Released Party pursuant to
this CCAA Plan and the CCAA Sanction Order.

If a Co-Defendant or Insurer is designated as an Additional Settlement Party pursuant to
Section 7.1(1), the CannTrust Plan Companies will amend the CCAA Plan:

(a) to add such Co-Defendant or Insurer to the definition of Additional Settlement
Party; and

(b) if the Additional Settlement Party is an Insurer, to treat the Insured Securities
Claims, the Insured Securities-Related Claims and the Released Insurance Claims
covered by such Insurer as Released Claims,

and cause the amendment to be filed and posted in accordance with Section 10.3(4).

If an Additional Settlement Party has not paid its Cash Contribution to the Securities
Claimant Trust and/or has not assigned its Assigned Claims (if any) to the Securities
Claimant Trust at the Effective Time in accordance with the applicable Additional RSA,
then pursuant to the CCAA Plan and the CCAA Sanction Order:

(a) such Additional Settlement Party shall not be treated as a Released Party; and

(b) if the Additional Settlement Party is an Insurer: (i) the Securities Claims and
Securities-Related Claims covered by such Insurer shall continue to be treated as
Insured Securities Claims and Insured Securities-Related Claims and shall not be
treated as Released Claims; and (ii) the Released Insurance Claims against such
Insurer shall not be treated as Released Claims,

until such Additional Settlement Party has paid its Cash Contribution to the Securities
Claimant Trust and has assigned its Assigned Claims (if any) to the Securities Claimant
Trust.

7.2 Plan Releases

At the Effective Time, the Released Parties will be fully, finally, irrevocably and forever released
and discharged from all Released Claims in accordance with this CCAA Plan and to the extent
provided in the CCAA Sanction Order.

7.3

(1)

Injunctions

From and after the Effective Time, to the extent provided in the CCAA Sanction Order,
all Persons will be permanently and forever barred, estopped, stayed and enjoined from:
(1) commencing, conducting, continuing or making in any manner, directly or indirectly,
any action, suit, claim, demand or other proceeding of any nature or kind whatsoever
(including any proceeding in a judicial, arbitral, administrative or other forum) against
any of the Released Parties with respect to any and all Released Claims; (ii) enforcing,
levying, attaching, collecting or otherwise recovering or enforcing by any manner or
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means, directly or indirectly, any judgment, award, decree or order against any of the
Released Parties or their property with respect to any and all Released Claims; (iii)
commencing, conducting, continuing or making against any other Person in any manner,
directly or indirectly, any action, suit, claim, demand or other proceeding of any nature or
kind whatsoever (including any proceeding in a judicial, arbitral, administrative or other
forum) that relates to a Released Claim if such other Person makes a claim or might
reasonably be expected to make a claim, in any manner or forum, including by way of
contribution or indemnity or other relief, against one or more of the Released Parties,
unless such claim of such other Person is itself a Released Claim; (iv) creating,
perfecting, asserting or otherwise enforcing, directly or indirectly, any Encumbrance of
any kind against the Released Parties or their property with respect to any and all
Released Claims; and (v) taking any actions to interfere with the implementation or
consummation of the CCAA Plan with respect to any and all Released Claims.

From and after the Effective Time, to the extent provided in the CCAA Sanction Order,
the recovery of Securities Claimants from a Non-Settlement Party with which any
Settlement Party is judicially determined to be jointly and severally liable shall be limited
to only that proportion of damages attributable to the liability of the Non-Settlement
Party, as finally determined in the Actions.

From and after the Effective Time, to the extent provided in the CCAA Sanction Order,
all claims for contribution, indemnity or other claims over that relate to the Released
Claims or the Channelled Claims, which were or could have been brought by a
Settlement Party in the Actions or otherwise against a Co-Defendant that is a Non-
Settlement Party, will be permanently and forever barred, estopped, stayed and enjoined.

From and after the Effective Time, to the extent provided in the CCAA Sanction Order,
all Persons will be permanently and forever barred, estopped, stayed and enjoined from:
(1) commencing, conducting, continuing or making in any manner, directly or indirectly,
any action, suit, claim, demand or other proceeding of any nature or kind whatsoever
(including any proceeding in a judicial, arbitral, administrative or other forum) against
any of Released Parties with respect to any and all Channelled Claims; (ii) enforcing,
levying, attaching, collecting or otherwise recovering or enforcing by any manner or
means, directly or indirectly, any judgment, award, decree or order against any of the
Released Parties or their property with respect to any and all Channelled Claims;

(i11)) commencing, conducting, continuing or making against any other Person in any
manner, directly or indirectly, any action, suit, claim, demand or other proceeding of any
nature or kind whatsoever (including any proceeding in a judicial, arbitral, administrative
or other forum) that relates to a Channelled Claim if such Person makes a claim or might
reasonably be expected to make a claim, in any manner or forum, including by way of
contribution or indemnity or other relief, against one or more of the Released Parties,
unless such claim of such other Person is itself a Released Claim; (iv) creating,
perfecting, asserting or otherwise enforcing, directly or indirectly, any Encumbrance of
any kind against any of the Released Parties with respect to any and all Channelled
Claims; and (v) taking any actions to interfere with the implementation or consummation
of the CCAA Plan with respect to any and all Channelled Claims, provided that nothing
in the applicable provision of the CCAA Sanction Order will prevent a Person with an
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Insured Securities Claim or Insured Securities-Related Claim from making a claim
against a Settlement Party to establish liability (but without recovery from it or its
property) solely to the extent necessary to enable the Securities Claimant Trust to enforce
Assigned Claims against Insurers who are not Settlement Parties.

ARTICLE 8
COURT SANCTION

8.1 Application for CCAA Sanction Order

If the CCAA Plan is approved by the required majorities of Affected Creditors in accordance
with the Meeting Order and the CCAA, the CannTrust Plan Companies will apply for the CCAA
Sanction Order on or before the date set for the CCAA Sanction Order hearing in the Meeting
Order (if any) or on such other date as the CCAA Court may set.

8.2 CCAA Sanction Order

The CannTrust Plan Companies will apply for a CCAA Sanction Order that will, among other

things:

(a)

(b)

(c)

(d)

(e)
®

declare that (i) the CCAA Plan has been approved by the required majorities of
Affected Creditors in accordance with the Meeting Order and the CCAA; (i1) each
member of the CannTrust Group has complied with the provisions of the CCAA
and the Orders of the CCAA Court made in the CCAA Proceedings in all
respects; (iii) neither the CannTrust Group nor Monitor has done or purported to
do anything that is not authorized by the CCAA; and (iv) the CCAA Plan and the
transactions contemplated thereby are fair and reasonable;

declare that the CCAA Plan and all associated steps, compromises, arrangements,
releases, injunctions, transactions and reorganizations effected thereby are
sanctioned and approved;

declare that the articles of CannTrust Holdings will be amended as set out in the
Articles of Reorganization as of the Effective Time;

declare that all warrants, options and agreements to purchase Existing Shares are
of no further force or effect as of the Effective Time;

approve and authorize the Restructuring Steps;

order that the Trust Declaration and the Allocation and Distribution Scheme are
each approved and deemed effective as of the Effective Time, and that the
Trustees are authorized and directed to take all steps and actions, and to do all
things, necessary or appropriate to implement the transactions contemplated by
the CCAA Plan, the Trust Declaration and the Allocation and Distribution
Scheme in accordance with and subject to their respective terms and conditions;
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(2) order that, as of the Effective Time, any and all Affected Claims (other than
Insured Securities Claims) are and are deemed to be fully, finally, irrevocably and
forever compromised, released, discharged and barred, and the ability of any
Person to proceed against any of the CannTrust Plan Companies in respect of or
relating to any Affected Claims, whether directly, indirectly, derivatively or
otherwise is forever barred, estopped, stayed and enjoined, and all proceedings
with respect to, in connection with or relating to such Affected Claims are
permanently stayed, excepting only any proceeding to enforce the obligation of
the CannTrust Plan Companies to make payments and distributions in respect of
such Affected Claims in the manner and to the extent provided for in the CCAA
Plan and the CCAA Sanction Order;

(h) order that, as of the Effective Time, (i) any and all Released Claims are and are
deemed to be fully, finally, irrevocably and forever released, discharged and
barred, (ii) the ability of any Person to proceed against any of the Released Parties
in respect of or relating to any Released Claims, whether directly, indirectly,
derivatively or otherwise is forever barred, estopped, stayed and enjoined, (iii) all
proceedings with respect to, in connection with or relating to such Released
Claims are permanently stayed and (iv) subject to Section 7.1(4) of the CCAA
Plan, there shall be a full policy release in respect of the Insurance Policies in
favour of each Insurer that is an Additional Settlement Party;

(1) order that, from and after the Effective Time, all Persons are permanently and
forever barred, estopped, stayed and enjoined from: (i) commencing, conducting,
continuing or making in any manner, directly or indirectly, any action, suit, claim,
demand or other proceeding of any nature or kind whatsoever (including any
proceeding in a judicial, arbitral, administrative or other forum) against any of the
Released Parties with respect to any and all Released Claims; (ii) enforcing,
levying, attaching, collecting or otherwise recovering or enforcing by any manner
or means, directly or indirectly, any judgment, award, decree or order against any
of the Released Parties or their property with respect to any and all Released
Claims; (ii1) commencing, conducting, continuing or making against any other
Person in any manner, directly or indirectly, any action, suit, claim, demand or
other proceeding of any nature or kind whatsoever (including any proceeding in a
judicial, arbitral, administrative or other forum) that relates to a Released Claim if
such other Person makes a claim or might reasonably be expected to make a
claim, in any manner or forum, including by way of contribution or indemnity or
other relief, against one or more of the Released Parties, unless such claim of such
other Person is itself a Released Claim; (iv) creating, perfecting, asserting or
otherwise enforcing, directly or indirectly, any Encumbrance of any kind against
the Released Parties or their property with respect to any and all Released Claims;
and (v) taking any actions to interfere with the implementation or consummation
of the CCAA Plan with respect to any and all Released Claims;

) order that, from and after the Effective Time, the recovery of Securities Claimants

from a Non-Settlement Party with which any Settlement Party is judicially
determined to be jointly and severally liable shall be limited to only that
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proportion of damages attributable to the liability of the Non-Settlement Party, as
finally determined in the Actions;

(k) order that, from and after the Effective Time, all claims for contribution,
indemnity or other claims over that relate to the Released Claims or the
Channelled Claims, which were or could have been brought by a Settlement Party
in the Actions or otherwise against a Co-Defendant that is a Non-Settlement
Party, are permanently and forever barred, estopped, stayed and enjoined;

(1)) order that a Co-Defendant on motion to the applicable court on at least thirty (30)
days’ notice to counsel for each applicable Settlement Party, but not to be brought
unless and until the Action against the Co-Defendant has been certified and all
appeals or times to appeal have been exhausted if such Action is a class
proceeding, may seek orders for the following, determined as if the Settlement
Party remained a party to the Action:

(1) documentary discovery and an affidavit of documents from the Settlement
Party in accordance with the Rules of Civil Procedure, RRO 1990, Reg.
1994;

(i)  oral discovery of the Settlement Party or a representative of the Settlement
Party, as applicable, the transcript of which may be read in at trial;

(ii1))  leave to serve a request to admit on the Settlement Party in respect of factual
matters; and

(iv)  the attendance of the Settlement Party, or the production of a representative
of the Settlement Party, as applicable, to testify at trial, with such witness to
be subject to cross-examination by counsel for the Co-Defendant;

(m)  order that each Person having a Channelled Claim will be limited to recovering
from the Securities Claimant Trust in respect of such Channelled Claim in
accordance with the CCAA Plan and Definitive Documents and, if applicable,
from any Person who is not a Released Party, and such Person with a Channelled
Claim will have no right to and shall not make any claim against or seek any
recovery from any Released Party in respect of such Channelled Claim, provided
that such order will not prevent a Person with an Insured Securities Claim or
Insured Securities-Related Claim from making a claim against a Settlement Party
to establish liability (but without recovery from it or its property) solely to the
extent necessary to enable the Securities Claimant Trust to enforce Assigned
Claims against Insurers who are not Settlement Parties;

(n) order that, from and after the Effective Time, all Persons are permanently and
forever barred, estopped, stayed and enjoined from: (i) commencing, conducting,
continuing or making in any manner, directly or indirectly, any action, suit, claim,
demand or other proceeding of any nature or kind whatsoever (including any
proceeding in a judicial, arbitral, administrative or other forum) against any of the
Released Parties with respect to any and all Channelled Claims; (ii) enforcing,
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levying, attaching, collecting or otherwise recovering or enforcing by any manner
or means, directly or indirectly, any judgment, award, decree or order against any
of the Released Parties or their property with respect to any and all a Channelled
Claims; (iii) commencing, conducting, continuing or making against any other
Person in any manner, directly or indirectly, any action, suit, claim, demand or
other proceeding of any nature or kind whatsoever (including any proceeding in a
judicial, arbitral, administrative or other forum) that relates to a Channelled Claim
if such Person makes a claim or might reasonably be expected to make a claim, in
any manner or forum, including by way of contribution or indemnity or other
relief, against one or more of the Released Parties, unless such claim of such other
Person is itself a Released, Claim, Channelled Claim; (iv) creating, perfecting,
asserting or otherwise enforcing, directly or indirectly, any Encumbrance of any
kind against any of the Released Parties with respect to any and all Channelled
Claims; and (v) taking any actions to interfere with the implementation or
consummation of the CCAA Plan with respect to any and all Channelled Claims,
provided that such order will not prevent a Person with an Insured Securities
Claim or Insured Securities-Related Claim from making a claim against a
Settlement Party to establish liability (but without recovery from it or its property)
solely to the extent necessary to enable the Securities Claimant Trust to enforce
Assigned Claims against Insurers who are not Settlement Parties;

(o) order that any Person that did not file a proof of claim in respect of a Claim by the
applicable bar date in accordance with the Claims Procedure Order, and any
Person with a General Unsecured Claim that is not a Proven Claim or Unresolved
General Unsecured Claim at the Effective Time, is fully, finally, irrevocably and
forever barred, estopped, stayed and enjoined from making any such Claim and is
not be entitled to any consideration under the CCAA Plan, and such Person's
Claim is fully, finally, irrevocably and forever barred and extinguished;

(p) authorize the CannTrust Plan Companies and the Monitor to take all steps and
actions, and to do all things, necessary or appropriate to implement the CCAA
Plan in accordance with and subject to its terms and conditions, and to enter into,
execute, deliver, complete, implement and consummate all of the steps,
transactions, distributions, payments, deliveries, allocations, instruments and
agreements contemplated by, and subject to the terms and conditions of, the
CCAA Plan;

(q) declare that each of the CCAA Charges will be terminated, discharged, expunged
and released at the applicable time set out in the CCAA Sanction Order;

(r) declare that, notwithstanding: (i) the pendency of the CCAA Proceedings; (ii) any
applications for a bankruptcy, receivership or other order now or hereafter issued
pursuant to the Bankruptcy and Insolvency Act (Canada), the CCAA or otherwise
in respect of any of the CannTrust Plan Companies and any bankruptcy,
receivership or other order issued pursuant to any such applications; and (iii) any
assignment in bankruptcy made or deemed to be made in respect of any of the
CannTrust Plan Companies, the transactions contemplated by the CCAA Plan will
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be binding on any trustee in bankruptcy or receiver that may be appointed in
respect of any of the CannTrust Plan Companies or its assets and will not be void
or voidable by creditors of any of the CannTrust Plan Companies, nor will the
CCAA Plan, or the payments and distributions contemplated pursuant thereto
constitute nor be deemed to constitute a fraudulent preference, assignment,
fraudulent conveyance, transfer at undervalue or other reviewable transaction
under the Bankruptcy and Insolvency Act (Canada), CCAA or any other
applicable federal or provincial legislation, nor will the CCAA Plan constitute
oppressive or unfairly prejudicial conduct pursuant to any applicable federal or
provincial legislation;

(s) order that, as of the Effective Time, (i) all of the rights and obligations of
CannTrust Holdings and each Settlement Party to and in respect of the Assigned
Claims shall be assigned to and assumed by the Securities Claimant Trust and
such assignment is valid and binding upon the applicable Non-Settlement Parties
in respect of such Assigned Claims notwithstanding any restriction or prohibition
contained in any insurance policy, underwriting agreement, audit engagement
letter or other agreement relating to the assignment thereof (an “Assigned Claims
Related Agreement”), including any provision requiring the consent of any party
to an assignment, (ii) the counterparties to the Assigned Claims Related
Agreements are prohibited from exercising any rights or remedies under the
Assigned Claims Related Agreements and shall be forever barred, estopped,
stayed and enjoined from taking such action, by reason of:

(A)  any restriction, condition or prohibition contained in any such
Assigned Claim Related Agreement relating to the assignment
thereof;

(B)  any event that occurred on or prior to the Effective Time and is not
continuing that would have entitled such counterparty to enforce
those rights or remedies (including defaults or events or default
arising as a result of the insolvency of any member of the
CannTrust Group);

(C)  the insolvency of any member of the CannTrust Group or the fact
that any member of the CannTrust Group sought or obtained relief
under the CCAA;

(D)  any compromises or arrangements effected pursuant to the CCAA
Plan or any action taken or transaction effected pursuant to the
CCAA Plan (including the compromise or release of any Affected
Claim or Released Claim arising under such Assigned Claim
Related Agreement);

(E)  any change in the control of the CannTrust Group arising from the
implementation of the CCAA Plan;

MT MTDOCS 41518312



39

and (iii) such counterparties are hereby deemed to waive any defaults relating
thereto.

(t) declare that all contracts, leases and other agreements and arrangements to which
any member of the CannTrust Group or Cannabis Coffee and Tea Pod Company
Ltd., Cannatrek Ltd., Elmcliffe Investments [No. 2] Inc. and O Cannabis We
Stand on Guard for Thee Corporation (each, an “Affected Party” and
collectively, the “Affected Parties™) is a party, whether written or oral (each,
including any and all amendments or supplements thereto, an “Existing
Agreement”) that have not been terminated or disclaimed pursuant to the
applicable paragraph of the Initial Order and related provision of the CCAA will
be and remain in full force and effect, unamended as of the Effective Time
(except for all Affected Claims and Released Claims thereunder that have been
compromised and released), and no Person who is a party to any such Existing
Agreement may accelerate, terminate, rescind, refuse to perform or otherwise
repudiate its obligations thereunder, or enforce or exercise any right (including
any right of set off, dilution or other remedy) or make any demand under or in
respect of any such Existing Agreement and no automatic termination will have
any validity or effect, as against any member of the CannTrust Group, an
Affected Party or any Released Party that is a party thereto, by reason of (i) any
event that occurred on or prior to the Effective Time and is not continuing that
would have entitled such Person to enforce those rights or remedies (including
defaults or events or default arising as a result of the insolvency of any member of
the CannTrust Group); (i1) the insolvency of any member of the CannTrust Group
or the fact that any member of the CannTrust Group sought or obtained relief
under the CCAA,; (ii1) any compromises or arrangements effected pursuant to the
CCAA Plan (including the compromise or release of any Claim arising under such
Existing Agreement) or any action taken or transaction effected pursuant to the
CCAA Plan; or (iv) any change in the control of the CannTrust Group or the
Affected Parties arising from the implementation of the CCAA Plan;

(u) declare that the stay of proceedings under the Initial Order continues until the
Effective Time;

(V) approve the conduct of the CRO and the Directors of each member of the
CannTrust Group during the CCAA Proceedings;

(w)  approve all conduct of the Monitor and the Monitor’s Representatives in relation
to the CannTrust Group and bar all claims against them arising from or relating to
the services provided to the CannTrust Group up to and including the date of the
CCAA Sanction Order; and

(x) declare that the CannTrust Group and the Monitor may apply to the CCAA Court

for advice and direction in respect of any matters arising from or in relation to the
CCAA Plan.
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ARTICLE 9

PLAN CONDITIONS PRECEDENT AND IMPLEMENTATION

9.1 Conditions Precedent to Plan Implementation

The CCAA Plan is subject to the satisfaction of the following conditions (the “Plan
Implementation Conditions”), which may be waived (except in the case of Sections 9.1(a) and
(b) below which may not be waived) only by the CannTrust Plan Companies in writing:

(a)
(b)

(©

(d)

(e)

&)

(&)

(h)

o)

)

(k)

the CCAA Plan will have been approved by the Affected Creditors;

the CCAA Sanction Order will have been issued by the CCAA Court, consistent
with the terms of Section 8.2, with such amendments as may be acceptable to the
CannTrust Plan Companies;

the CCAA Termination Order (CTI) will have been issued by the CCAA Court;
the U.S. Approval Order will have been entered in the U.S. Class Action;

all applicable appeal periods in respect of the CCAA Sanction Order and the U.S.
Approval Order will have expired and any appeals therefrom will have been
finally disposed of by the applicable appellate tribunal;

the Trust Declaration will have been executed, delivered and become effective in
accordance with its terms, subject only to the occurrence of the Plan
Implementation Date;

CannTrust Holdings will have paid its Cash Contribution to the Securities
Claimant Trust and the Original Settlement Parties will have assigned their
Assigned Claims, if any, to the Securities Claimant Trust;

the terms of the Settlement-Related Agreements and any other Definitive
Documents not otherwise expressly addressed in this Section 9.1 will have been
settled in form and substance satisfactory to each of the RSA Parties, acting
reasonably, and each of the Definitive Documents will have become effective in
accordance with its terms, subject only to the occurrence of the Plan
Implementation Date (if applicable to such document);

each of the conditions precedent to the closing of the transaction provided in the
RSA will have been satisfied or waived in accordance with the terms of the RSA;

the matters contemplated in the RSA Supplemental Letter Agreement to be
completed before or as a condition to the implementation of the CCAA Plan have
been satisfied or waived in accordance with the terms of the RSA Supplemental
Letter Agreement;

arrangements satisfactory to the DIP and Exit Lender and the CannTrust Group in
respect of the terms governing the DIP and Exit Loan from and after the Plan
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Implementation Date will have become effective, subject only to the occurrence
of the Plan Implementation Date;

) all relevant Persons will have executed, delivered and filed all documents and
other instruments that, in the opinion of the CannTrust Plan Companies acting
reasonably, are necessary to implement the provisions of the CCAA Plan, the
CCAA Sanction Order and the CCAA Termination Order (CTI);

(m)  no action or proceeding will be pending by any third party to enjoin or prohibit
the implementation of the CCAA Plan; and

(n) all applicable consents, approvals and orders of, and all applicable submissions
and filings with, Governmental Authorities having jurisdiction for the completion
of the steps and transactions contemplated by the CCAA Plan (including the steps
and transactions which are Plan Implementation Conditions) will have been
obtained or made, as the case may be, in each case to the extent deemed necessary
or advisable by the CannTrust Plan Companies, in form and substance satisfactory
to the CannTrust Plan Companies.

9.2 CannTrust Plan Companies’ Certificate — Plan Implementation

Upon receipt of the Certificate of Amendment, the CannTrust Plan Companies will deliver to the
Monitor and file with the CCAA Court, a copy of a certificate (i) stating that each of the Plan
Implementation Conditions has been satistied or waived and that the Articles of Reorganization
has been filed and have become effective as of the date set out in the Certificate of Amendment,
and (ii) designating an Effective Time on the Plan Implementation Date.

9.3 Monitor’s Certificate — Plan Implementation

As soon as practicable following the occurrence of the Effective Time, the Monitor will serve on
the service list in the CCAA Proceedings and post on the Monitor’s website a certificate
confirming that the Plan Implementation Date has occurred and the time of the Effective Time,
and will file such certificate with the CCAA Court as soon as practicable after it has been served
and posted.

ARTICLE 10
GENERAL

10.1 Binding Effect

At the Effective Time and in accordance with the sequence of steps set out in Section 4.6, the
CCAA Plan will become effective and binding on and enure to the benefit of the CannTrust Plan
Companies, the Affected Creditors, the Released Parties and any other Person named or referred
to in or subject to the CCAA Plan and their respective heirs, executors, administrators and other
legal representatives, successors and assigns. Without limiting the generality of the foregoing, at
the Effective Time in accordance with this CCAA Plan and to the extent provided in the CCAA
Sanction Order:
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the treatment of Affected Claims, Released Claims and Channelled Claims under
the CCAA Plan will be final and binding for all purposes upon and enure to the
benefit of the CannTrust Plan Companies, the Affected Creditors, the Released
Parties and all other Persons named or referred to in or subject to the CCAA Plan
and their respective heirs, executors, administrators and other legal
representatives, successors and assigns;

all Affected Claims (other than Insured Securities Claims) will be forever
compromised, released, discharged and barred, excepting only with respect to any
distribution thereon in the manner and to the extent provided for in the CCAA
Plan;

all Released Claims will be forever released, discharged, enjoined and barred;

each Affected Creditor and each Person holding a Released Claim or Channelled
Claim will be deemed to have:

(1) consented and agreed to all of the provisions of the CCAA Plan in its
entirety;

(i1) executed and delivered to the CannTrust Plan Companies and to the other
Released Parties, as applicable, all consents, releases, assignments and
waivers, statutory or otherwise, required to implement and carry out the
CCAA Plan in its entirety;

(ii1))  waived any default by or rescinded any demand for payment against any
CannTrust Plan Company that has occurred on or prior to the Effective
Time pursuant to, based on or as a result of any provision, express or
implied, in any agreement or other arrangement, written or oral, existing
between such Affected Creditor or Person holding a Released Claim or
Channelled Claim and the applicable CannTrust Plan Company with
respect to an Affected Claim, Released Claim or Channelled Claim (as the
case may be); and

(iv)  agreed that, if there is any conflict between the provisions, express or
implied, of any agreement or other arrangement, written or oral, existing
as at the moment before the Effective Time between such Affected
Creditor or Person holding a Released Claim or Channelled Claim and the
applicable CannTrust Plan Company with respect to an Affected Claim,
Released Claim or Channelled Claim (as the case may be) and the
provisions of the CCAA Plan, then the provisions of the CCAA Plan take
precedence and priority and the provisions of such agreement or other
arrangement are amended accordingly.

10.2 Deeming Provisions

In the CCAA Plan, the deeming provisions are not rebuttable and are conclusive and irrevocable.
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10.3 Modification of the CCAA Plan

(1)

2)

)

)

)

The CannTrust Plan Companies reserve the right, at any time and from time to time, to
amend, restate, modify and/or supplement the CCAA Plan (including to address or
further address the treatment of claims subject to the Claims Procedure Order), provided
that any such amendment, restatement, modification or supplement is contained in a
written document which is filed with the CCAA Court and (i) if made prior to or at the
Meeting, is communicated to Affected Creditors in the manner contemplated by the
Meeting Order; or (i) if made following the Meeting, is approved by the CCAA Court.

Notwithstanding Section 10.3(1), after the Meetings and before the Plan Implementation
Date the CannTrust Plan Companies may amend, restate, modify and/or supplement the
CCAA Plan with the consent of the Monitor, without the consent of the Affected
Creditors or approval of the CCAA Court, provided that any such amendment,
restatement, modification and/or supplement (i) is filed with the CCAA Court; (i1) is
posted on the website maintained by the Monitor and notice thereof is provided to the
service list maintained by the Monitor for the CCAA Proceedings; (iii) does not
materially decrease the anticipated recovery of General Unsecured Creditors under the
CCAA Plan as determined by the Monitor and, in the case of Securities Claimants, is in
their financial or other interests as determined by the CCAA Representatives and is
consented to by the Monitor; and (iv) does not amend the Plan Implementation
Conditions.

Notwithstanding Sections 10.3(1) and (2), any amendment, restatement, modification or
supplement to the CCAA Plan may be made by the CannTrust Plan Companies at any
time and from time to time with the consent of the Monitor, without the consent of the
Affected Creditors or approval of the CCAA Court, provided that any such amendment,
restatement, modification and/or supplement (i) is filed with the CCAA Court; (ii) is
posted on the website maintained by the Monitor and notice thereof is provided to the
service list maintained by the Monitor for the CCAA Proceedings; and (iii) (A) concerns
a matter which is of an administrative nature required to better give effect to the
implementation of the CCAA Plan, or (B) is to cure any errors, omissions or ambiguities,
and in either case is not materially adverse to the financial or economic interests of the
Affected Creditors as determined by the Monitor.

Notwithstanding Sections 10.3(1), (2) and (3), the CannTrust Plan Companies may
amend the CCAA Plan pursuant to Section 7.1(3), provided that such amendment (i) is
filed with the CCAA Court; and (i1) is posted on the website maintained by the Monitor
and notice thereof is provided to the service list maintained by the Monitor for the CCAA
Proceedings.

Any amended, restated, modified or supplementary CCAA Plan filed with the CCAA
Court and, if required by this Section, approved by the CCAA Court, will for all purposes
be and be deemed to be a part of and incorporated in the CCAA Plan.
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10.4 Paramountcy

From and after the Effective Time, any conflict between:
(a) the CCAA Plan or the CCAA Sanction Order; and

(b) the covenants, warranties, representations, terms, conditions, provisions or
obligations, expressed or implied, of any contract, mortgage, security agreement,
indenture, trust indenture, note, loan agreement, commitment letter, agreement for
sale, lease or other agreement, written or oral and any and all amendments or
supplements thereto existing between one or more of the Affected Creditors and
any of the CannTrust Plan Companies as at the moment before the Effective
Time,

will be deemed to be governed by the terms, conditions and provisions of the CCAA Plan and
the CCAA Sanction Order, which will take precedence and priority.

10.5 Severability of Plan Provisions

If, prior to the Plan Implementation Date, any term or provision of the CCAA Plan is held by the
CCAA Court to be invalid, void or unenforceable, the CCAA Court, at the request of the
CannTrust Plan Companies and with the consent of the Monitor, will have the power to either

(a) sever such term or provision from the balance of the CCAA Plan and provide the CannTrust
Plan Companies with the option to proceed with the implementation of the balance of the CCAA
Plan, or (b) alter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void or unenforceable, and such term or provision will then be applicable as so altered
or interpreted. Notwithstanding any such holding, alteration or interpretation, and provided that
the CannTrust Plan Companies proceed with the implementation of the CCAA Plan, the
remainder of the terms and provisions of the CCAA Plan will remain in full force and effect and
will in no way be affected, impaired or invalidated by such holding, alteration or interpretation.

10.6 Protections of the Monitor

The Monitor is acting and will continue to act in all respects in its capacity as Monitor in the
CCAA Proceedings with respect to the CannTrust Group (and not in its personal capacity). The
Monitor will not be responsible or liable for any obligations of the CannTrust Group. The
Monitor will have the powers and protections granted to it by the Initial Order, the CCAA Plan,
the CCAA and any other Order made in the CCAA Proceedings. Ernst & Young Inc. will incur
no personal liability whatsoever whether on its own part or in respect of any failure on the part of
the CannTrust Group to observe, perform or comply with any of its obligations under the CCAA
Plan. Any release, discharge or other benefit conferred upon the Monitor pursuant to the CCAA
Plan will enure to the benefit of Ernst & Young Inc. The Monitor in its personal capacity will be
a third party beneficiary to the CCAA Plan entitled to enforce such releases, discharges and other
benefits in accordance with the terms of the CCAA Plan.
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10.7 Different Capacities

Persons who are affected by the CCAA Plan may be affected in more than one capacity. Unless
expressly provided herein to the contrary, a Person will be entitled to participate hereunder in
each such capacity. Any action taken by a Person in one capacity will not affect such Person in
any other capacity, unless expressly agreed by the CannTrust Plan Companies and the Person in
writing or unless its Claims overlap or are otherwise duplicative.

10.8 Notices

Any notice or other communication to be delivered hereunder must be in writing and reference
the CCAA Plan and may, subject as hereinafter provided, be made or given by personal delivery,
ordinary mail or by facsimile or email addressed to the respective parties as follows:

If to any of the CannTrust Plan Companies:

c/o CannTrust Holdings Inc.
3280 Langstaff Road, Unit 1
Vaughan, ON L4K 4Z8

Attention: David Blair, Chief Financial Officer

Fax: 647-872-2315
Email: dblair@canntrust.ca

With copies to (which will not constitute notice)

McCarthy Tétrault LLP
66 Wellington Street West
Suite 5300

Toronto, ON M5K 1E6

Fax: 416-868-0673

Attention: James D. Gage and Shane D’Souza
Email: jgage(@mccarthy.ca and sdsouza@mccarthy.ca

If to an Affected Creditor: to the mailing address, facsimile number or email address
provided on such Affected Creditor’s Proof of Claim or such more recent address
particulars of an Affected Creditor as noted in the files of the CannTrust Plan Companies
or the Monitor;

If to the Monitor:

Ernst & Young Inc.

100 Adelaide Street West,
Toronto, Ontario

MS5H 0B3
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Attention: Alex Morrison
Email: canntrust.monitor@ca.ey.com

With copies to (which will not constitute notice)

Aird & Berlis LLP
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Attention: Steven L. Graff and Jonathan Yantzi
Email: seraff@airdberlis.com and jvantzi@airdberlis.com

or to such other address as any party may from time to time notify the others in accordance with
this section, or, in the case of an address change for the CannTrust Plan Companies or the
Monitor, by posting notice of such address change on the Monitor’s website
(http://www.ey.com/ca/canntrust). Any such communication so given or made will be deemed
to have been given or made and to have been received on the day of delivery if delivered, or on
the day of faxing or sending by other means of recorded electronic communication, provided that
such day in either event is a Business Day and the communication is so delivered, faxed or sent
before 4:00 p.m. (Toronto time) on such day. Otherwise, such communication will be deemed to
have been given and made and to have been received on the next following Business Day.

10.9 Further Assurances

Each of the Persons named or referred to in, or subject to, the CCAA Plan will execute and
deliver all such documents and instruments and do all such acts and things as may be necessary
or desirable to carry out the full intent and meaning of the CCAA Plan and to give effect to the
transactions contemplated by the CCAA Plan and the Definitive Documents notwithstanding any
provision of the CCAA Plan that deems any event or transaction to occur without further
formality.

10.10 Language

This CCAA Plan, as well as any notices, schedules or other documents related thereto has been
and will be prepared in the English language only. To the extent a French language or other
translation is prepared, any such translation will be for informational purposes only, it being
intended that the English language version will govern and prevail in all respects.

10.11 Acts to Occur on Next Business Day

If any distribution, payment or act under the CCAA Plan is required to be made or performed on
a date that is not a Business Day, then the making of such distribution, payment or the
performance of such act may be completed on the next succeeding Business Day, but will be
deemed to have been completed as of the required date.
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10.12 Non-Consummation of the CCAA Plan

If the CCAA Plan is revoked at any time prior to the Effective Time, it will be null and void in
all respects. Nothing contained in the CCAA Plan and no act taken in preparation for the
implementation of the CCAA Plan will:

(a) constitute or be deemed to constitute a waiver or release of any Claims by or
against any member of the CannTrust Group or any other Person;

(b) prejudice the rights of any member of the CannTrust Group or any other Person in
any further proceeding involving any member of the CannTrust Group; or

() constitute an admission of any sort by any member of the CannTrust Group or any
other Person.

DATED as of the 7™ day of July, 2021.

CannTrust Holdings Inc.
CannTrust Inc.
Elmcliffe Investments Inc.
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SCHEDULE A
ACTIONS

Hrusa et al. v. CannTrust Holdings Inc. et al., Court File No. CV-19-00623567-00CP (ON SC)
Webb v. CannTrust Holdings Inc. et al., Court File No. CV-19-1554 (ON SC)

Jeff Dyck v. CannTrust Holdings Inc. et al., Court File No. 217559 (BC SC)

Selanders v. CannTrust Holdings Inc. et al., Court File No. 1910983 (AB QB)

Diran Avedian v. CannTrust Holdings Inc. et al., Court File No. 500-06-001011-192 (QC CS)

Zola Finance Holdings Ltd. v. CannTrust Holdings Inc. et al., Court File No. CV-19-00002329-
00CP (ON SC)

In Re: CannTrust Holdings Inc. Securities Litigation, No. 1:19-CV-06396 (JPO)
Alvarado v. CannTrust Holdings Inc. et al., 1:19-CV-6438 (JPO)

Jones v. CannTrust Holdings Inc. et al., 1:19-CV-6883 (JPO)

Justiss v. CannTrust Holdings Inc. et al., 1:19-CV-7164 (JPO)

Huang v. CannTrust Holdings Inc. et al., 1:19-CV-6396 (JPO)

Owens v. CannTrust Holdings Inc. et al., Court File No. 19CV352374 (California Superior
Court, Santa Clara County)
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SCHEDULE B
ALLOCATION AND DISTRIBUTION SCHEME
DISTRIBUTION OF CLASS COMPENSATION FUND TO MEMBERS

I. DEFINITIONS

1. The following definitions apply in this Allocation and Distribution Scheme:
(a) “CannTrust” means CannTrust Holdings, Inc;

(b) “CannTrust Group” means CannTrust, CannTrust Inc., CTI Holdings (Osoyoos) Inc.
and Elmcliffe Investments Inc;

(c) “Claim Form” means a written claim in the provided form for seeking compensation
from the Class Compensation Fund;

(d) “Claimant” means any Person making a claim as purporting to be a Class Member or
on behalf of a Class Member;

(e) “Claims Administrator” means the claims administrator appointed for the purposes
of the Allocation and Distribution Scheme, whose appointment will be confirmed by

the Court;

(f) “Class Compensation Fund” means the Class Settlement Amount less the Zola
Payment, Class Counsel Fees, and all fees, disbursements, expenses, costs, taxes, any
other amounts incurred or payable relating to approval, implementation and
administration of the settlement including, without limitation, the costs, fees, and
expenses of notice to class members, and the fees, expenses, disbursements and taxes
paid to the Claims Administrator for administration of the Class Settlement Amount,
the Holdback and any other expenses ordered by the courts;

(g) “Class Counsel” means Ontario Class Action Counsel and U.S. Class Action Counsel;

(h) “Class Counsel Fees” means the aggregate fees and expense disbursements (including
taxes) of Class Counsel;

(1) “Class Member(s)” means any Person that acquired Shares during the Class Period;

(G) “Class Period” means the time period from June 1, 2018 through September 17, 2019,
inclusive;

(k) “Class Settlement Amount” means CAD $50,000,000 to be contributed to the
Securities Claimant Trust by CannTrust pursuant to the Plan, together with the cash
contributions of any other Additional Settlement Parties (as defined in the Plan)
pursuant to the applicable Additional RSA (as defined in the Plan), plus any accrued
interest;
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(I) “Eligible Securities” means Shares acquired by a Class Member during the Class
Period. The date of purchase or acquisition shall be the “contract” or “trade” date as
opposed to the “settlement” or “payment” date;

(m)“Excluded Claim” means any of the following:

(1) a claim in respect of a purchase or acquisition of securities that are not
Eligible Securities; or

(i1) a claim by or on behalf of any Excluded Person;
(n) “Excluded Person(s)” means

(i) CannTrust, Cannamed Financial Corp, Cajun Capital Corporation,
KMPG LLP, Merrill Lynch Canada Inc., Citigroup Global Markets
Canada Inc., Credit Suisse Securities (Canada) Inc., RBC Dominion
Securities Inc., Jefferies Securities Inc., Canaccord Genuity Corp.,
Merrill Lynch, Pierce, Fenner & Smith Inc., Citigroup Global Markets
Inc., Credit Suisse Securities (USA) LLC, Jefferies LLC, Canaccord
Genuity LLC, Paul Family Trust, Mar-Risa Holdings Inc., York
Capital Funding Inc., Sutton Management Limited, and their past and
present subsidiaries, affiliates, officers, directors, senior employees,
legal representatives, heirs, predecessors, successors and assigns (the
“Corporate Defendants”); and

(i1))  Eric Paul, Peter Aceto, Greg Guyatt, [an Abramowitz, Mark Dawber,
John Kaden, Mark Ian Litwin, Fred Litwin Robert Marcovitch,
Mitchell J. Sanders, Stan Abramowitz, Brad Rogers, Michael
Ravensdale, Shawna Page, Ilana Platt, Graham Lee, Kenneth Brady
Green, Andrea Kirk, Norman Paul and any member of their families
(“Individual Defendants’) and any company under the control of an
Individual Defendant;

(o) “FIFO” means the method applied to the holdings of Class Members who made
multiple purchases/acquisitions or sales. If a Class Member has more than one
purchase/acquisition or sale of CannTrust common stock, purchases/acquisitions and
sales will be matched on a First In, First Out (“FIFO”) basis. Class Period sales will
be matched first against any holdings at the beginning of the Class Period, and then
against purchases/acquisitions in chronological order, beginning with the earliest
purchase/acquisition made during the Class Period. A purchase/acquisition or sale of
Shares shall be deemed to have occurred on the “contract” or “trade” date as opposed
to the “settlement” or “payment” date. Option contracts are not securities eligible to
participate in the Settlement. With respect to shares of CannTrust common stock
purchased or sold through the exercise of an option, the purchase/sale date of the
CannTrust common stock is the exercise date of the option and the purchase/sale price
of the CannTrust common stock is the exercise price of the option;
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(p) “Holdback” is the amount held back, at the discretion of the Trustees, to fund litigation
expenses, disbursements, taxes, adverse costs awards, and/or other liabilities;

(q) “Ontario Class Action Counsel” means Dimitri Lascaris Law Professional
Corporation, Henein Hutchinson LLP, Kalloghlian Myers LLP and Strosberg Sasso
Sutts LLP;

(r) “Person” means any individual, corporation (including all divisions and subsidiaries),
general or limited partnership, association, joint stock company, joint venture, limited
liability company, professional corporation, estate, legal representative, trust,
unincorporated association, government or any political subdivision or agency thereof,
and any other business or legal entity;

(s) “Plan” means the plan of compromise, arrangement and reorganization of the
CannTrust Group pursuant to the Companies’ Creditors Arrangement Act;

(t) “Purchase Price” means the price at which the Claimant purchased or acquired Shares,
excluding commissions, taxes, or fees paid in respect of the purchase/acquisition;

(u) “Recognized Claim” means a Claimant’s nominal losses as calculated pursuant to the
formulas set forth herein and which forms the basis for each Claimant’s pro rata share
of the Class Compensation Fund;

(v) “Recognized Loss Amount” is the amount calculated pursuant to paragraph 10(c);
(w)“Risk Adjusted Loss” is the amount calculated pursuant to paragraph 10(d);

(x) “Sale Price” means the price at which the Claimant disposed of Shares, excluding
commissions, taxes, or fees paid in respect of the disposition;

(y) “Securities Claimant Trust” has the meaning ascribed to it in the Plan;

(z) “Share(s)” means common stock shares of CannTrust;

(aa)  “Share Inflation” means the artificial inflation per share found in Table C;
(bb)  “Trustees” has the meaning ascribed to it in the Plan;

(cc)  “U.S. Class Action Counsel” means Labaton Sucharow LLP and Weisz Fell Kour
LLP; and

(dd) “Zola Payment” means, subject to the authorization by the court supervising the
CCAA Proceedings of the CannTrust Group, the payment to be made by the Trustees
to Zola Finance Holdings Ltd. and Igor Gimelshtein (together, “Zola”) pursuant to the
agreement to be entered into between the Trustees and Zola on or before the date that
the Plan is implemented, and as contemplated by the Restructuring Support Agreement
between Zola, the CannTrust Group, and the CCAA Representatives (as defined in the
Plan) dated May 5, 2021.
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2. The Claims Administrator shall distribute the Class Compensation Fund as set out below.

II. OBJECTIVE

3. The objective of this Allocation and Distribution Scheme is to equitably distribute the Class
Compensation Fund among Class Members that submit valid and timely claims for Eligible

Securities.

III. DEADLINE FOR CLAIMS

4. Any Person that wishes to claim compensation from the Class Compensation Fund shall
deliver to, or otherwise provide, the Claims Administrator a Claim Form by the date set by the
Court. If the Claims Administrator does not receive a Claim Form from a Claimant by the
deadline, then the Claimant shall not be eligible for any compensation whatsoever from the Class
Compensation Fund. Notwithstanding the foregoing, the Claims Administrator shall have the
discretion to permit otherwise-valid late claims without further order of the Court, but only if doing

so will not materially delay the distribution of the Class Compensation Fund.

IV.  PROCESSING CLAIM FORMS

5. The Claims Administrator shall review each Claim Form and verify that the Claimant is

eligible for compensation from the Class Compensation Fund, as follows:

(a) for a Claimant claiming as a Class Member, the Claims Administrator shall be satisfied
that:

(i)  the Claimant is a Class Member; and
(i1)  the claim is not an Excluded Claim;

(b) for a Claimant claiming on behalf of a Class Member or a Class Member’s estate, the
Claims Administrator shall be satisfied that:

(i)  the Claimant has authority to act on behalf of the Class Member or
the Class Member’s estate in respect of financial affairs;

(i1))  the Person or estate on whose behalf the claim was submitted was a
Class Member; and

(iii))  the claim is not an Excluded Claim.
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(c) the Claimant has provided all supporting documentation required by the Claim Form
or alternative documentation that is acceptable to the Claims Administrator.

6. The Claims Administrator shall take reasonable measures to verify that the Claimants are
eligible for compensation and that the information in the Claims Forms is accurate. The Claims
Administrator may make inquiries of the Claimants in the event of any concerns, ambiguities or

inconsistencies in the Claim Forms and disallow claims that are not eligible.

V. ALLOCATION OF CLASS COMPENSATION FUND

7. Only Claimants that the Claims Administrator has determined to be eligible for
compensation as set forth herein are entitled to recover compensation from the Class

Compensation Fund.

8. Only claims in respect of Eligible Securities are entitled to receive compensation from the

Class Compensation Fund.

0. As soon as possible after (i) all timely Claim Forms have been processed (and those
otherwise-valid late Claim Forms that the Claims Administrator has exercised its discretion to
permit); (i) the time to request a reconsideration for disallowed claims under paragraphs 26-27
has expired; and (iii) all administrative reviews under paragraphs 28-29 have concluded, the

Claims Administrator shall distribute the Class Compensation Fund to eligible Claimants.

10.  The Claims Administrator shall determine each Claimant’s Recognized Claim as follows,

subject to the Additional Rules set out at paragraphs 14-19.

(a) Purchase/acquisition and sale amounts in currencies other than Canadian dollars will
be converted to equivalent Canadian dollar amounts as needed using publicly available
currency exchange rates and in consultation with Class Counsel.!

(b) Eligible Securities are those purchased in CannTrust’s May 2019 share offering
(“Offering Shares”) and those purchased on the secondary market (“Secondary
Shares”).

! For informational purposes, during the Class Period, the USD/CAD exchange rate ranged from
CADS$1.28 to CAD$1.36 per US$1.00 with an average of CAD$1.32 per US$1.00. After the
Class Period and through March 4, 2021, the USD/CAD exchange rate ranged from CAD$1.25
to CADS$1.45 per US$1.00 with an average of CAD$1.33 per US$1.00.
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(c) The “Recognized Loss Amount” per Offering Share and Secondary Share
purchased/acquired during the Class Period is calculated as follows, with reference to
the Share Inflation as set out in Table C at paragraph 11. The Recognized Loss Amount
for any particular disposition of Eligible Securities shall be no less than zero.

TABLE A

Date of Sale of Shares acquired

during the Class Period Recognized Loss Amount per Share

June 1, 2018 — July 7, 2019 $0

The lesser of:

(1)  the Share Inflation on the date of purchase
minus the Share Inflation on the date of sale;

July 8, 2019 — September 16, 2019 or

(i1))  the Purchase Price minus the Sale Price.

The lesser of:
September 17, 2019 — September (1) the Share Inflation on the date of purchase; or
30,2019 (i)  the Purchase Price minus the Sale Price.

The lesser of

(1) the Share Inflation on the date of purchase;
October 1, 2019 — March 5, 2021 § ) )
(1) the Purchase Price minus CADS$1.70; or

(iii))  the Purchase Price minus the Sale Price.

The lesser of
Held as of the closing on March 5, .
2021 @
(i))  the Purchase Price minus CAD$1.70.

the Share Inflation on date of purchase; or
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(d) The Recognized Loss Amounts for Offering Shares and Secondary Shares are
multiplied by the risk adjustment in the following chart to obtain the “Risk Adjusted

Loss”:
TABLE B
Type of Share Risk Adjustment
Offering Share 1
Secondary Share 0.8

(e) A Claimant’s Recognized Claim is equal to the sum of the Risk Adjusted Loss for each

type of share.
11. The applicable Share Inflation amounts are as follows:
TABLE C - SHARE INFLATION

June 1, 2018 — September 30, 2018 CAD$1.29
October 1, 2018 — July 7, 2019 CADS$5.02
July 8, 2019 —July 9, 2019 CAD$3.57
July 10, 2019 — July 11, 2019 CAD$3.05
July 12,2019 — July 15, 2019 CADS$2.57
July 16, 2019 — July 23, 2019 CAD$2.09
July 24,2019 — August 11, 2019 CADS$1.41
August 12, 2019 — September 16, 2019 CAD$0.24
September 17, 2019 before 3:13 p.m. ET? CAD$0.24
iﬁgtgﬁzfﬁz’ 2019 at or after 3:13 p.m. ET CADS$0.00

2 Trading at prices at or below CAD$1.85 will be deemed to have occurred after 3:13 p.m. ET.
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12. The Claims Administrator shall allocate the Class Compensation Fund on a pro-rata basis

to eligible Claimants based upon each eligible Claimant’s Recognized Claim.

13.  The Claims Administrator shall make payments to the eligible Claimants based on the

allocation under paragraph 12, subject to the Additional Rules set forth below.

VI. ADDITIONAL RULES

14. The Claims Administrator shall not make payments to eligible Claimants whose pro rata
entitlement under this Allocation and Distribution Scheme is less than CAD$50.00. Such amounts
shall instead be allocated pro rata to other eligible Claimants whose pro rata entitlement under

this Allocation and Distribution Scheme is equal or greater than CAD$50.00.

15.  To the extent a Claimant had an aggregate market gain from his, her or its transactions in
Eligible Securities, the value of his, her or its total Recognized Claim will be zero. To the extent
that a Claimant suffered an aggregate market loss on transactions in Eligible Securities, but the
aggregate market loss was less than the Recognized Claim calculated above, then the Recognized
Claim shall be limited to the amount of the aggregate market loss. For purposes of determining
whether a Claimant had a market gain with respect to his, her, or its aggregate transactions in
CannTrust common stock during the Class Period or suffered a market loss, the Claims
Administrator will determine the difference between (i) the Total Purchase Amount and (ii) the
sum of the Total Sales Proceeds and Holding Value.® This difference will be deemed a Claimant’s
market gain or loss with respect to his, her, or its aggregate transactions in CannTrust common

stock during the Class Period.

3 The “Total Purchase Amount” is the total amount the Claimant paid (excluding commissions,
taxes, and fees) for CannTrust common stock purchased or acquired during the Class Period.
The Claims Administrator will match any sales of CannTrust common stock during the Class
Period first against the Claimant’s opening position (the proceeds of those sales will not be
considered for purposes of calculating market gains or losses). The total amount received
(excluding commissions, taxes, and fees) for the remaining sales of CannTrust common stock
sold during the Class Period will be the “Total Sales Proceeds”. The Claims Administrator will
ascribe a value of CAD$1.70 per share for CannTrust common stock purchased during the Class
Period and still held as of the close of trading on September 17, 2019 (the “Holding

Value”). The Holding Value is based on the closing price of CannTrust common stock on
September 17, 2019, the last day of the Class Period.
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16.  There shall be no Recognized Loss Amount on (a) short sales of Eligible Securities during
the Class Period or (b) purchases/acquisitions during the Class Period that were used to cover short
sales; however, the short sale transactions shall be part of the calculation of a Claimant’s aggregate

market gain or loss.

17.  The receipt or grant by gift, devise or inheritance of Shares during the Class Period shall
not be deemed to be a purchase or acquisition of Shares for the calculation of a Claimant’s
Recognized Loss Amount if the Person from which the Shares were acquired did not themselves
acquire the Shares during the Class Period, nor shall it be deemed an assignment of any claim
relating to the purchase or acquisition of such Shares unless specifically provided in the instrument

or gift or assignment.

18. Shares transferred between accounts belonging to the same Claimant during the Class
Period shall not be deemed to be Eligible Securities for the purpose of calculating a Recognized
Loss Amount unless those Shares were initially purchased by the Claimant during the Class Period.
The share price for such securities shall be calculated based on the share price initially paid for the

Eligible Securities.

19.  The Claims Administrator shall make payment to an eligible Claimant by either bank
transfer or by cheque to the Claimant at the address provided by the Claimant or the last known

postal address for the Claimant.

VII. REMAINING UNCLAIMED AMOUNTS

20. If, for any reason, a Claimant does not cash a cheque within six months after the date on
which the cheque was sent to the Claimant, the Claimant shall forfeit the right to compensation

and the funds shall be distributed in accordance with paragraphs 21-22.

21.  If funds remain in the Class Compensation Fund by reason of uncashed distributions or
otherwise, then after the Claims Administrator has made reasonable and diligent efforts to have
eligible Claimants cash their distributions, and after the payment of any taxes and outstanding fees
and expenses of the Claims Administrator, including any fees and expenses to conduct an
additional distribution, any balance remaining in the Class Compensation Fund at least six (6)

months after the initial distribution of such funds shall be redistributed, if it is economically
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feasible to do so, to eligible Claimants who have cashed their initial distributions and would receive
at least $50.00 in such additional redistribution, in a manner consistent with this Allocation and

Distribution Scheme.

22. Class Counsel shall, if feasible, continue to reallocate any further balance remaining in the
Class Compensation Fund after the redistribution is completed among eligible Claimants in the
same manner and time frame as provided for above. In the event that Class Counsel determine
that further redistribution of any balance remaining (following the initial distribution and
redistribution) is no longer feasible, thereafter, Class Counsel shall donate the remaining funds, if
any, to a non-sectarian charitable organization(s) certified under the United States Internal
Revenue Code § 501(c)(3) and/or a Canadian charity or other non-profit group to be designated by

Class Counsel.
IRREGULAR CLAIMS

23.  The claims process is intended to be expeditious, cost effective and “user friendly” and to
minimize the burden on Claimants. The Claims Administrator shall, in the absence of reasonable

grounds to the contrary, assume the Claimant to be acting honestly and in good faith.

24. Where a Claim Form contains minor omissions or errors, the Claims Administrator shall
correct such omissions or errors if the information necessary to correct the error or omission is

readily available to the Claims Administrator.

25. The claims process is also intended to prevent fraud, abuse, and the payment of ineligible
Claim Forms. If] after reviewing any Claim Form, the Claims Administrator believes that the
claim contains errors which cannot be readily corrected with information readily available to the
Claims Administrator, then the Claims Administrator may disallow the claim in its entirety or pay
it only in part so that an appropriate Recognized Claim is awarded to the Claimant. If the Claims
Administrator believes that the claim is fraudulent or contains intentional errors which would
materially exaggerate the Recognized Loss to be awarded to the Claimant, then the Claims

Administrator shall disallow the claim in its entirety.

26. Where the Claims Administrator disallows a claim, the Claims Administrator shall send to

the Claimant at the address provided by the Claimant or the Claimant’s last known email or postal
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